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OF
PARLOR GAMES, INC.
a for profit corporation formed under

Florida Statutes Chapter 607,
The Florida Business Corporation Act

ARTICLE | - NAME

The name cf this corporation is:

PARLOR GAMES, INC.
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ARTICLE |L: PRINCIPAL QEEICE STREET.AND.MAILING.ADDRL: .13

The sireol addross of the Inltial principal offico, and, If ditforont, the malling
addross of the corporation, Is os follows:

746 Orlonta Avenue
Sulte 1201
Altamonta Springs, FL 32701

Mailing Address:
8amo

ARTICLE Il - CAPITAL STOCK
3A. Number And Clagses Of Shates

3A(1) TofalShares lssuable: Applicable Terms. The number of sharan al ¢ il
stock this corporation Is authorized to issue and have outstanding at any ong time is
TWO HUNDRED THOUSAND (200,000) shares, afl with NO PAR OR_ STATERD
YALUE unloss othierwise_spacifled. If a par or stated value is specifled, stock may
not be originally Issued by the corporation for a consideration of less than par or staiud
value, Stock shall be Issued only for consideration, as permitted by law, and the dollar
value thereof shall be determined by the Board of Directors, For accounting and other
purposes, any required allocation of consideration for shares with no par or stated valun
shall be $.01 per share for pald In capital or as otherwise legally determined by the
Board of Directors or its delegates. The corporation's stock authorized for l<:uance
pursuant to the provisions of applicable law, consists of the following number of shai
and classes, subject to any legally permissible terms set forth in these Articles, as may
be amended.

3A(2) Serles A Common Shares. ONE HUNDRED THOUSAND (100,000)
shares of Common Stock, Series A, being nonvoting stock except as absolutely required
by faw, without par or stated value.

3A(3) Series B Common Shares. ONE HUNDRED THOUSAND (100,000)
_ shares of Common Stock, Series B, being voting stock, with one vote per share upon all
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mnttary, withow par or stolud valuo,

JA(4) Speciol.Shures. -0- shares of spocial shares, issuabla In ono or moro
clnssos or sorlos as indicalod horoin and othorwlse as parmitted by law, whhon! por o
stated value,

3AM)A) Cortalnulerms QL Spactal Or Qthor.Sharoy. As raquired by law,
each class or sorles of spoclal shares (or any othor cluss or sorlas of share  f stu.
shall be dosignated horeln by amendmaont prior to lsswance, as Praforred Sharos or ..,
any name and/or letter or number, but such name shall ba (A) olher. than common
shares If antitled to preferance in the distributlon of dividends or assets, or (B) afhier "1
preferrad sharas If not entitled to prefarence in the distributlon of dividends or agsots,

3A(6) Rolativa.Rights, Preferences. And Limitations. Varlations In the relative
rights, preferances and limitations of varlous securlies may be as stated undor "Cortain
Terms Of Speclal Or Other Sharos”, Soction 3A(4)(A) hereln, and "Board PMower o
Dosignate Securities And Fix Terms", Section 3C(1) heraln, or elsewher in the.
Artlcles,

3A(6) S Corporalion Share Restrictions And Tax Distdbutions. If and so long 1o
the corporation shall have In effect an S Corporation election under the Internat
Revenue Code for tax treatment as If it were a partnership, then no class or sories o
shares other than Common Stock, voting and/er nonvoling, shall be Issuabie, and no
shares shall be fssuable or transferable excep! to an individual eligible to ba an S
Corporation sharsholder, and otherwise in accordance with the requirements for an &
Corporation. Also, the corporation shall distribute thirty (30) days prior to {) . dalet.
payable by the shareholders, an amount equai 1o estimated income taxes payable at . 1e
federal and stale levels.

3B. Common Stock Serles; Voting And Dissolution Rights Of Common And Other
Stock.

3B(1) Common. Stock Rights In General. Common Shares shall have all of the
proprietary interests in the corporation, nonexclusively including all rights as o votinn.
dividends, and assets, except as expressly provided to the contrary herein i by
operation of law, and subject only to any preferences and rights expressly granted lo
any other class or series of securities.
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3B(2) Voling.Righte. Common.Stock.Sorlos B has_unlimitod_voting tlghts,
but addlttonal clusses or vorlus of voling shares of any nature may be eslablishnd to tho
oxlont pormittod by law, Roferancos to "vote" or "votlng” horeln, In tho Bylaws, or oth..-
governing documonts, shall bo duemad to ..clude actlon by written consant to the full
axtont permitied by law,

3B(3) Rightu_To Asaats Following Plusolution. Unlosy otharwise spucitiad,
hollers of Common Shares are antitled to roacelve prorala sharo by ghare the nol assot«
of the corporation following dlssolullon (and liguidation of assots and paymant of
creditors), but additional classes or serles of shares or other securlties of any nature
ontitfed to recelve the net assets of the corporation folfowing dissolution (and liquidation
of assets and payment of cradilors) may be establishad to the extent permitled by law.

3B(4) Other Series Of Common Stock. In particular, other classes or sorlas of
Common Shares may be established by the Board of Directors.

3B(5) Cross Referance To Stock Designation Requirements Of L.aw. See
“Certain Torms Of Spacial Or Other Shares", Section 3A(4)(A) herain.

3C. Addilional Classes. Or.Satles; Redesignation Of Sacurltles.

3C(1) Board Power To Designate Securlties. And Fix Terms. The Board of
Directors shall have full authority to the extent permitied by law to amend th e it
to establish one or more classes or series of any common, preferred, special or othe
class or series of stock or other securitles, 1o designate same, and to fix and determine
the variations in the relative rights, preferences and limitations between classes or
serles. See "Certain Terms Of Special Or Other Shares", Section 3A(4)(A) harein.
Also, the Board of Directors may redesignate the title of any class or series of any
outstanding or unissued securities in a distingulshable manner from every other class or
series, by amendment hereto. The Board of Directors may or may not require or permit
replacement of any securitles cerlificates at any time other than upon transfer,
subdivislon or consolidation of holdings, at which time replacement shall be required o
show the new designation.

3D. Stock Repurchase Provisions
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3D Voluntary.Or Mandatory_Rodemplion. As lo avary sharo of slack Including
tha Inltlal sharos Issucd, tho Board of Diroctors shall appravo prompt ropurchaca thevo
tpoh wrltton raguest of tho holdor thoroof or on tho Board's own motion,

aDE@) Annual.Redemption Limil, ALL.QE A HOLDER'S SHARES BEDL LI

3DMA) 26%. PorYear Redemption.Linll. Unloas olhorwino tilally
agreud In a wrlting signed by a shareholder and the corporation, or unlesu tF - ™.
Directors shall otherwlse detarmine, such repurchase shall be limited to an aygreg
TWENTY-FIVE PERCENT (26%) of the outstanding stock on January 1 ench year, Thr
annual TWENTY-FIVE PERCENT (26%) allocatien shall first be made avallablo pro rata
as tn all shares as to which a written notlce of redemption is actually recelved from
shareholders during January of a given year. Any remainder shall be available for
repurchases thereafter inltiated by notice(s) actually recelved from the Board or
shareholders, on a first come, first servad basis, beginning at the opening of business
on tha first regular business day In February.

aD(2)(B) ALL_SHARES QF HOLDER REPURCHASED IE.BOARD. G/
FORNON-PRORATA REQEMPTION. If the Board (rather than a shareholder) calls for
redemption other than on a pro rata basis from all holders of all serles of a class of
shares, then the corporation shall repurchase all shares of a holder affacted by &
redemptlon call by the Board,

3D(3) Redemption Price Determination.
3D{34A) General Redemption. Price Terms.

3D(3)(A)(1) Fair Market Value. Stock repurchase shall be made at
tha current fair market value of the stock as a pro rata percentage of the total net eq:ity
value of that ciass of stock of the corporation on the date the notice of redemption is
actually received from or is sent to a shareholder.

3D(3)(A)(i) Value By Agreement Or Appraisal(s). Such value shall

be determined by good faith agreement within fourtean (14) days of notice on a basis
equitable to all security holders, considering all relevant factors. Otherwisz, “ithir
twenty-one (21) additional days, if practical, such value shall be determined as the
average of values reported by up to three (3) independent professional appraisers, one
each intended to be chosen and paid, respectively, by the shareholder and by the
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o

corpornllon, and anothor to be choson by tha other appralsor(s), and pald cqually v, te
sharoholdar and tha corporation, Novorlholoss, ony towor radomption call prica
avallablo to tho corporatlon which has beon astablishud 0o to o particular closs o .
nf slock shall provall, In order to avold wasle of corporale assols, Esilmated
appralser(s) leas shall bo pald or escrowad by collocted deposit (cashod chocks) with
one or moro attornoys al law or third party agont(s) prior to tha commoncom: it o
dppralsals, If one party declihes to appolnt its appraiser {or fails {0 pay or coposil 1
ostimated few), but doos wish to share equally tho foe of another appralsor, and Il vaci,
of the parties doposits one-half of tha astimated fee, then the other parly's appraiser
shall appoint a socond appralsar, If the partles agree upon o single appralsur and
deposit the fee, then a single appralser shall be used. The appraiser(s) shall be glven a
copy of these Articles and all other relaevant informatlon by the corporation, and shat!
conslder same and all other relevant factors, and shall render written repori{s) to the
corporation and to the shareholder.

3D(3)(B) Maximum.Redemption Price And Tima Restricilons.

3D(3)(B){l) Prlce Restrictions. In no event shall shareholders be
pald a redemption price less than any redemption price specified in a document
pursuant to which thay acquirad thelr shares, even If such rademption price excesas fair
market value, so long as such redemption price does not exceed two hundred percaiil ol
(200%, r double) the falr market value of net constderation collectad by the corporalion
for such shares, when collectad.

3D(3)(B)(ii) Time Resirictions. By terms specified in & docume:
pursuant to which shareholders acquired their shares, redemption may be conditioned
upon some occurrence or passage of time, but in no event may such delay prevent
redemption hereunder beyond thirty six (36) months from the date conslderation is
received (assuming the consideration is only subject to normal collection, stich as on a
check or other instrument of cash consideration).

3D(4) Redemption Effective Upon Mailing Payment. Repurchase is eifective for
all purposes upon the sending of both (A) the repurchase price in cash (deeed Lo
include a check immediately collectible in funds [ocal to the principal corporate office; y
postpaid mail and (B) notice thereof sent by separate postpaid mailed envelope. Each
such mailing shall be sent 1o the last known address of record of the shareholder (with a
duplicate notice to any different known address). Each mailing shall be receipted with
evidence of deposit thereof. Each mailing shal! be sent by U.S. Mail or by any other
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natlonal commatrelol dallvery sorvice giving ovidonce ot doposit for dolivary, tuahin.
of malling are collortivoly reforrod 1o as "Doposit Receipt Malling", Any payment
roturnod for any roasun shall be dopositod promptly with a bonk, trust company, or othor
financinl institullon upon an lrravocablo obligation to pay the formar sharehe! i 1t
radomption price upon surrendor of the sharas, and to ranit tho Interest b 1o il
corporation for Its benofil, axcept to the extant otharwlse agreed. Such poymont may .
returned to the « rporation after thirty-six (36) months for deposit in Its gonaral hank
accounl, subjoct to no restrictions. Thereatter, the redeemed sharaholdar shalt how. 1y
clalm except as a general unsecured creditor for the redemption payment price, withmt
Intorest,

3D(6) Payment By Promissory Nota_lssuance. Howaver, If readily available cash
does not permit full payment in cash, payment may be made by issuanco of 1 onc
sevanth (1/7) cash down payment and a promissory note payable without ilarogt 1.
{6) equal monthly instaliments. Such note shall be secured by all tha stock, The
certificate (or any other tangible evidence of rights) for the stock shall bo held by an
attorney at law as escrow agent, who |s named by the corporatlon, The corporation
shall Instruct the transfer agent not to register any transfer thereof except by the escraw
agent or by mutual agreement signed by the shareholder and the corporation,

3D(6) Redemption Rescindable For Default Under Nota. At the shareholder's
option, such repurchase may be rescinded In Its rntirety or as to the unpaic prtion
thereof, upon the corporation's default under such a promissory note uncuiad for
fourteen (14) days following the sharsholder's sending of & sworn notice of defauit to the
corporation by certified mall, return receipt requested, or by ancther form of Deposit
Recelpt Malling, with provision also made for delivery recelpt. Such option may be
exerclsed by, and shall be effective upon, such sending of notice of rescission. If
monies actually recelved are not returned with the notice of rescission, then rescission
shall be deemed to be exercised only as to unpaid shares.

3D(7) No Prejudicial Effects On Voting Or Other Rights Until Note Is Faid. i
any such repurchase note is paid in full, or a partial or complete rescission is effecte: o
the corporation’s books, no action shall be: taken or permitted which is or would be
dilative to any extent or otherwise materially prejudicial to the seliing shareholder's
voting power or other rights in the event a rescission should occur, except that
remaining shareholders may duly replace directors {(and dlrectore may duly replace
officers), all without cause. : : '
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30(8) Limitation On_Rodemption L. Any.Shara s Not Included.In Redraption, Al
all times that sharos of tho corporation are outstanding, one or more shores thinl
i togathor have unlimited voting rights and one or moro sharas that fogothur s .

{o racoive the not assols of tho carporation upon dissalution, must be outslanding,

3E. Bylaws_May_Raflne_And Clarify Thoge Erovisions.

To the extont permitted by Florldn Statutes Saction 807,0601(3)(b) tho Bylows
may define and clarify any provisions contained horein relating to stock shares or othar
socuritias.

ARTICLE IV - REGISTERED OFEICE AND AGENT APPQINTMENT

The straet address of the registered offica of this corporation shall be:

452 Osceola Streot
Sultes 211-213
Altamonte Springs, FL 32701

The name of the registered agent of this corporation at the ragistered office of ihis
corporation shall be;

JAMES R, LEONE

The written statement of the simultaneous acceptance of appointmen’ of the:
registered agent, required by Florida Statutes Sections 607.0501(3) and G0/.0505, i,
enclosed with this appointment.

ARTICLE V.- INCORPORATOR(S) R
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Tho natme and addross of each Incorporntor of the corporation Is!
Name Addross

JAMES R. LEONE 452 Oscoola Stroot, Sultos 211-213
Altamonto Springs, Florlda 32701

ARTICLE V1= DURATION; EFFECTIVE COMMIENCEMENT DATI.
This corporatlon shall exlst perpetually, This corporation shall commence at 1l
time and on the date of filing of these Articles, unless
(A) these Articles ara filed within five (5) business days after an earller date
stated hereln, In which case the earller date specified hereln shall be the effcctive date,

or

(B) a later date Is stated herein which Is within ninety (90) vays after the date w
filing, In which case such later date shall be the effective date.

Any such different commencement date and time shall be:
Date: Septamber 9, 1996
Time: 9:00 A. M., Eastern Time.

If no time is specified on an effective date (differant than the filing date), then i
Articles shall become effective as of the close of business on such different date.

ARTICLE VIi - CERTAIN STATUTORY EXCEPTIONS
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Thls corporatlon hereby olects to bo axcoptod from the following provisions ol 1.
or any comparable replacament provislons:

Florlda Statutos Section 607.0901 "Affillated Transaclions", ou pormlltod by
Subsoction (5) tharaln,

Florida Statutes Seclion 607,0002, *Control-Share Acquisitions”, as j.rmittod hy
Subsaction (5} theraln,

ARTICLE VIII - AMENDMENT

8A. Gaeneral Amendmant Provlslon. This corporation reservas the right o are:
or repeal any provisions contalned In these Articles of Incorporation or the corporation's
Bylaws, or In any amendment hereto, and all rights conferred upon tha sharcholders are
subject to this reservation,

88. Amendment of Articles or Bylaws for Supermajority Quorum or.Vote
Requirement: Delayed Repeal of This Provislon, Any provislon of these Articles of
Incorporation or the corporation’s Bylaws raquiring more than a majorily quorunt or wole
of diractors or shareholders may be adopted and may be amended or repealed, in éach
case, only by the percentage vote specified in such provision, so long as this
requirement is in effect In this form. This requirement shall remain in effect in this forn
(A) until amended or repealed by unanimous vote(s), unless it s legally permissible for it
to remain in this form as follows, (B) for six (6) months after the taking of a v~!2 or <.
giving of all the necessary signatures on a consent, pursuant to which vote or congs: -
this requirement is to be repealed or amended or replaced in any fashion (for example,
by merger with, or by sale of assets to, a commonly controlled entity) effectively lowering
or permitting lowering the vote so required. This provision may only be repealed or
amended by a majority vote of shareholders unless a different vote is requirad by
law, or these Articles of Incorporation. See Florida Statutes Sectnono 607.0725,
607.0726, 607.0727, 607.1020, 607.1021, 607.1022.
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9A. Numbet. Q1. Dlroctors; Bylaws Autematicolly.Amonded To.Rafloct Number nf
Diroctore. Tho numbor of diroctors of this corporation shall e ONE (1), The numibur of
diractors may ho Incroasod or decroased from time to time by the Bylaws but shall novar
be less than ono, as roquired by Florlda Statutos Sectlon 607.0803. Any duly adoplou
regolution adding or ramuving a Diractor, or sotting forth the entire Board of Diroctors,
shall be deemad to amend the Bylaws to the extent necessary 1o refloct any change In
thelr numbar, except to the extont a largor number |s spacifically providod,

98, Prasant.Ditectors And Officers. The name and address of each director and
offlcer of thls corporatlon are as follows:

Name Addrags Office

Wilson Gallion 745 Orlenta Avenue Diractor,
Suite 1201 Chalrman,
Altamonte Springs, FL 32701 President,

Rosemary Gallion 745 Orlenta Avenue Secretary,
Suite 1201 Treasurer
Altamonte Springs, FL 32701 Director

ARTICLE X - PURPOSE/BUSINESS

This corporation is organized for the purpose of transacting any and all fawful
business for which corporations may be incorporated under Florida Statutes Chapter
607, provided that it will not engage in any act or activity requiring the consent or
approval of any government official, depariment, board, agency or other body of any
local, state or federal government having jurisdiction over such act or activity, without
obtaining such consent or approval.

ARTICLE XI - BYLAWS
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Tho powar o adopt, altor, nmand or repeal Bylaws shall bo vostod In tho Bonred of
Dirgctors and/or the shareholdors, axcopt as othorwise provided by taw, Howevar, U
shareholders, In amending or repealing the Bylaws generally or a parilcular Bylaw
provislon, may provide expressly that the Board of Dlrectors may not amend or rapenl
tho Bylaws or that Bylaw provislon,

SIGNATURE OF INCORPORATOR(S)

IN WITNESS WHEREOF, the undersigned has executed these Articlas Of
Incorporation this Septembar 9, 19986,

()

JAMES RYLEONE
Incorporator

4
'\/ g 1
P e 2 i
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ACCERTANCE.QF REGISTERED.AGENT

Pursuant to Florlda Statutes Sactlons 807.0501(3) and 607.0505 | | .
appointmant as a roglstered agont of this corporation and will accopt sarvico of pre: .
In legal procoudings as to the corporation, at the reglstorod office stated haraln, 1 an
famlllar with and | accopt the obligations of that position, Including Florlda Stalutos
Soclion 607.0606, and particularly Subsectlon (9) as to mailing to the corporation notlca
of rocalpt of a Florlda Dapariment of Legal Affairs subpoena to produce tastimony o
racords. | shall comply with the provisions of all statutes relating 1o the proper and

complete performance of my dutles,
! Q&,.J'{/
/!,} N

JAMES R\LEONE
Agent For Service

New Elemants And Derlvatives Copyright 1995 adn 1996
JAMES R. LEONE

Attorney at Law

JAMES R. LEONE & ASSQC,, P.A.
452 Osceola Street, Sultes 211-213
Altamonte Springs, FL 32701

(407) 831-1255

FAX 831-3573

P. O. Box 948202
Mailland, Florida 32794-8202

Licensed to the parties for the purposes indicated herein,
and to any person for storage and reproduction as is, complete or partial with Copyright
notice.

) -END OF ARTICLES-
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