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ARTICLES OF INCORPORATION

2
or s
IR Services, INC, =z ==
2 I2EF
The undersigned hereby adopts the following ARTICLES OF s Sl
INCORPORATION for the purpose of forming & Corporation under the = Za
laws of the State of Florida: = ozE
o =
ARTICLE 1. Name “
The name of this Corporation. is:

: IR Services, Inc.
ARTICLE 2. Parpose

Ihep:upuseforwhichﬂaisCorpomﬁmistiswmdmtany
lawful buginess allowsble by the Laws of the Staje of Florida,
ARTICLE 3. Registered Office; Registered Agent
The address of the mnitial registerad office of the Corporation is 3360
NW 53* Circle, Boca Raton, FL 33496 and the name of its initial registered
agent at such addesss is James G, Dodrilt I

ARTICLE 4, Principal Office

The business address of the Corporation's principal office is:
2510 NE 13 8t
Fort Lauderdale, FI. 33304

ARTICLE §. Duration
mCmpmaﬁonismmﬁsmmmenﬁstmmﬂmdateof
subscription and acknow

ledgmemafthmmﬁclesoflmorpomﬁonmd
shallasdstpupetuauy!hmaﬁ:arunﬁldismlwdmdingwlaw.
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ARTICLE §. Directors

6.1 Number: The mumber of directors of the Corporation shall be subject
to the Corporation’s bylaws (the "Bylaws"), pravided however, the nmmber
of directors of the Cosporation may not be fewer than two unless the
Corporation has fewer than two stockholders, in which case the mmnbey of
directors may not be fawer than the number of stockholders,

6.2 Termy. Each director shall hold office vniil s ot her successor shall
be glected and shall qualify, or vntil he or she shall rosign or be removed as
set forth. below,

6.3 Powers of Directors: Subject to the Emitations contained in the
Articles of incorporation and the Corporaticn law for the State of Florida
conceming corporate action that must be authorized or approved by the
shareholders of the Corporation, all corporate powers shall be exercised by
or under the authority of the board of directors, and the business and affairs
of the Corporation shall be controlled by the board.

6.4 Removal of Directors: Any directors, any ¢lass of directors or the
entire Board of Directors may be removed froti office by stockholder vots at
any time, without assigning any cause, but only if the holders of not less
than two-thirds (2/3) of the outstanding shares of capital stock of the
Cerporation eatitled to vote upon election of directors, voting together as a
single class, shall vota in favor of such removal.

ARTICLE 7. Incorperators
The names and addresses of the incoxporator is:
Name Address

Wmrr—

James G, DodeliT. 3360 NW 53" Circle, Boca Raton, FL 33496

Aodamozag sy
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(25,000,000). The total sumber of shares of common stock that the
Corporation is authorized to issue is twenty million (20,000,000) and the par
vnlueofaachshmofsuuhcmonstockisme-hmdmdﬁmfmcent
(3.0001) for an aggragate par value of two thousand dollars ($2,000). The
total tumbey of shares of preferred stock that the Cotporation is suthorizod
to issus is five million (3,000,000 aud the par value of each share of such
preferred stock is one<imdredth of one cent ($.0001) for an aggregate par
valne of five umdred dollars ($500),

for the issue of preferred stock in ome or more serics, to fix the number of
shares in each such serics mﬂtoﬁxthedesignaﬁonsandﬂiepuwm,
preferences and relative, participating, optional and other special rights and
the qualifications, Hmitations and restrictions of such shares, of each such
series. The authority of the board of directors with respect to each such
seties shall include a determination of the following, which may vary as
between the different series of preferred stock:

(b)ﬂedi\édendrmmﬂ!eﬂmoftﬁeam,thecumﬁﬁmandm
upon which dividends onsuchahamssballbepayab!c,themam,ifw,m
which dividends on such slmesshaﬂbemmﬂaﬁw,andthorelaﬁwﬁgbts
ofproferengifmy,ofpuymentofdividends on such shares;

(c) Whether or not the shares of the Seties are redeemable and, if
the tme artimesdmingwhichtheyshaﬂberedembh and the
amount per share payable ontedempﬁonofsuchsluu*ea,whichwm,
bmwnogmyamdingmﬂleﬁlnamdch‘cummdm

(d) The amount payable in respect of the shares of the serias, in the event
of any liquidation, diszohution or winding up of this Corporation, which
3
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amount may, but need not, vary according to the thne or circwmstances of
such action, and the relative rights of preference, if any, of peyment of such
amyount,

() Any requirement as o a smking fimd for the shares of the geries, or
any requirement as to the rademption, purchase or other retireinent by this
Corporation of the shares of the sefies;

(f) The right, if any, to ¢xchange or convert shares of the series into other
securitics or property, and the rate or basis, time, manner and condition of
exchange or conversion;

(g) The voting rights, ﬁ'my,towhinhthaholdmsofshmdﬂwls&iﬁ
ahallbeenﬁﬁedinaddiﬁmtothemgﬁghfspwﬁdedbylaw;mﬁ

(h) Any other terms, conditions or provisions with respect to the series
not inconsistent with. the provisions of this ARTICLE or any resolution
adopted by the board of directors pursuant to this ARTICLE. The namber of
avthorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this Corporation
cnfitled to vote at 8 meeting of shareholders. No holder of shares of
preferred stock of this Corporation shall, by reason of such holding have any
presmptive yight to subscribe to any additional issus of any stock of any
class or series noy to any security convertible into such stock.

8.2 Statement of Rights for Common Shares:

(4) Subject to any prior rights fo teceive dividends to which the holders
of shares of any series of the preferred stock may be entitled, the holders of
shares of commen stock shall be entitled to receive dividends, if and when
declared payable from time to time by the board of directors, from fimds
legally available for payment of dividends.

(b} In the event of any dissolution, Hquidation or winding up of this
Corporation, whether voluntary or involuntary, after there shall have been
paid to the holders of shares of preferred stock the ful! amounts to which
they shall be entitled, the holders of the then omstanding sharas of common
stock chall be entitled to receive, pro mata, any remaining assets of this
Corporation available for distribution to its shareholders. The board of
diroctors may distritwte in kind to the holders of the shaves of commnon stock

4
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such remaining assets of this Corporation or may sell, transfer or otherwise
dispose of all or any part of such remaining assets to any other Cotporation,
{rust or entity and receive paytent in cash, stock or obligations of such other
Carporation, trust or entity or any combination of such cash, stock, or
obligations, and may sell all or any part of the copsideration so reesived, and
may distribute the considetation so reocived or any balance or proceeds of it
to holders of the shares of common stock, The voluntary sale, conveyance,
Jease, exchange or transfer of all or substantinlly all the property or assets of
this Corpocation {unless in connection with that event the dissolution,
liguidation or winding up of this Corporation is specifically approved), or
the merger or consotidation, of this Corporation info or with any other
Corporation, o the mevger of any other Corporation into it, or any purchase
or redemption of shares of stock of this Corporation of any class, shall not be
deemed to be a dissolution, liquidation or winding wp of this Corporation for
the purpose of this paragraph (b). '

{c) Bxcept as provided by law or this cestificate of incorporation with
respect to voting by class or series, each outstanding share of common stoek
of thig Corporation shall entitle the holder of that share to one vots on each
atter submitted to a vote at & meeting of sharsholders,

(8) Such numbers of shares of common stock a8 may from time to time
be requited for such purpose shall be reserved for issuance (i) upon
conversion of any shares of preferred stock or any obligation of this
Corporation convertible inte shares of coramon stock and (i) upon exexcise
of any options or warrants fo purchase shares of common stock.

ARTICLE 9. Sharcholders

9.1 Amendment of Bylaws: The board of directors has the power to
nake, repeal, amend and alter the bylaws of the Corporation, to the extent
provided in the bylaws. However, the paramount power to gepeal, amend
and alter the bylaws, or to adopt new bylaws, is vestsd in the shareholders.
This power may be exercised by a vote of a majority of shareholders present
at any ananal or special meeting of the sharcholders. Moreover, the dizectors
have no power to suspend, tepeal, amend or otherwise alter any bylaw or
portion of any bylaw so enacted by the sharcholders, unless the sharcholders,
in epacting any bylaw or portion of any bylaw, otherwise provide,

OIS DE §F0
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9.2Pmalliabﬂityof8harehnldezs:1hepﬂvateproputsrofthe
shareholders of this Corposation is not subject to the payment of corporate
debts, mcptwﬂwmofanympaidbalanceofsubémipﬁonfm'shm.

Q.BMﬂOfHemmﬁwRights:Noholdqofmyshmofﬂlc
Cmpmﬁmofsnyclasanowormuwﬁlmmmmaﬂhawmy
preelnpﬁveﬁg!nassunhhelder(othﬁthanmmhrigbt,ifany, as the board of
dirmwﬁ:itsdimﬁonmaydﬂmmine)tomhaseormbmibaformy
additional issues of shares of the Corporation of any class now or in the
fitwre authonized, nor any shares of the Corporation purchased and held as
tmasmyshnres,orauypnnpaidmceipts mallounmtcﬁ'ﬁﬁcateshmspect
of any such shates, or any secyrities convertible into or exchangasable for any

classes to the exclusion of all other holders of shares of the sams or aoy
other class at the time cutstanding

9.4 Voting Rights: Except as ofherwise expressly provided by the law of
meSmofFlnﬁdamthiscmﬁﬁnateofﬁmrpomﬁonorﬂlemhﬁmoﬂha
boardofdﬁwtmpmvidingforﬂwismofa sariysofpgcfmedsbock,ﬂlc

monstockenﬁﬂedtomaud,exceptasoﬂmwisaeWMypmvided
i the resolution or resolutions of the board of directors providing for the
issue of a seties of preferred stock, every holder of record of any series of
prmst&cik&atﬂwﬁme mﬁﬂedtovote,shaﬂbecnﬁthdtomevoteﬁar
each .

mmgmwmﬁspmdmmfmemopomdcomﬂem&nismkm
with the written cotsent of the holders of stock having a majority of the total

A QT B s



ARTICLE 10. Amendments

IheCozpmaﬁunshaﬂbedmd,fmanpmpomtohavemmm
right o amend, ahcr,cbangeorrepealanypmisimcontamedhiﬁmﬁchs
of incorporation, as amended, to the extent and in the manner now or in the
fuhmpenniuedm'prmribodbystamte,andauﬂghmwnﬁmedmthm
Articles lmmshﬂeholdmmmmdmbjecttoﬂmtmvaﬁm

ARTICLE 11. Regulation of Business and Affairs of Coxrporstion
11.1 Powers of Board of Directors

(a)hﬂnﬂmeandnotinlimitaﬁonofﬂmpnmmm“pmﬂm
boatdofdirecmbystahma,ﬂnboardofdirecmisexpresaiymthmized,
withoutanyvmemaﬂmacﬁmbyshmoholdmotherﬂmnsuchasatthe
ﬁmeshallbeemaslquwedbystamtembyﬂwpmﬁsicmofﬂme

: Atﬁcleaofimmpoa'aﬁon,asmmd, or of the bylaw, to exercise all of the
powers, rights MQXiVﬂegwoftthorpomion(whe(hwemmedor :

(i) To make, alter, amend or repeal bylaws for the Corporation;

{ﬁﬂTomEhmiuﬁeismmceﬁnmmmﬁmgufaﬂnrmymcf
the%waﬁon.mwnrintheﬁ:hmamhoﬁmd,partpﬁdreodmw

7
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allottnent certificates in reapect of atty such shares, and sy securities
convertible into or exchangeable for any such shares (regardiess of whethey
those shares, receipts, cartificotes or securitics be unissued or issued and
subsequently acquired by the Cesporation), in each case to such
Corpotations, associations, partnerships, finus, individuals or others
(without offering those shares or any part of them fo the bolders of any
shares of the Corporation of amy class now of in the fityre anthorized), and
for such consideration (regardiess of whether more or less than the par vah:
of the shares), and on such terms as the board of directors from time to time
in its discretion lawfully may determine;

(iv) From time to time to create and issue rights or options to snbsctibe
for, purchase or otherwise acquire any shares of stock of the Cotpoiation of
any class now or in the future authorized or any bonds or other obligations
or securities of the Corporatian (without offering the same ot any past of
them to the holders of any shares of the Corporation of apy ¢lass now orim
the firinre authorized),

() In furtherance and not in limitation of the provisions of the above
subdivisions (jif) and (iv), from tixne to time to estahhshandamendplansfor
the: distribution among or sale to any one or more of the officers or
employees of the Corporation, of any subsidiary of the Corporation, ofany

“shares of stock or other securities of the Corporation of any class, or for the

gnmtto any of zuch oficers or employees of rights or options to subscribe

for, purchase or otherwise acquire any such shares or other securitias,
vnﬂmutmanycmoffmmgmoseshmoranyparmfthemw&ehawm
of any shares of the Corporation of any class now or in the fiture authorized;
such distribution, sale or grant may be in addition to or pantly in lien of the
compensation of any such officer or employee and may be made in
consideration for or in recoguition of services rendered by the officer or
employes, or to provide himvher with an fncentive 10 serve orto agree to
serve: the Cofporation, or atty subsidiary of the Corporation, ot otherwisz as
the board of directors may determine; and

(vi) To sall, lease, exchange, mortgage, pledge, or otherwise dispose of
or encumber alf or auy part of the assets of the Corporation unless and
exsept to the extent otherwise ¢xpressly required by statute.

(&) The board of directors, in its discretion, may from time to time:

SO0 FFO
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(i) Declaze and pay dividends upos the authortized shares of stock of the
Corporation out of sny assets of the Corporation available for dividends, but
dividends may be declared and paid wpon shares issued as partly paid only
upon the basis of the percentage of the consideration actuplly paid on thase
ghares at the time of the declaration and payment;

(if) Use and appiy any of its assets available for dividends, subject to the

provisions of these Asticles, it purchasing or acquiring any of the shares of
stock of the Corporation; and

¢iil) Set apart ont of its assets available for dividends such sum or sums
as the board of directors may deem proper, as a reserve or reservas to meet
contingencies, or for equalizing dividends, or for maintaining or increasing
the property or business of the Corporation, or for any other purpose it may
deem conducive to the best interests of the Corporation. The boand of
directors in its discretion at any time may increase, dimirish or abolish sty
much xeserve in the manner in which it was creatad.

11.2 Approval of Interested Director or Officer Transactions: No
contract of transaction between the Corporation and one or more of its
directors or officers, mmmmcmmmmmymmm
parinership, association, or other organization in which one or more ofits
directors or officers are directors or officers, or have a financial mterest,
shall be void or voidable solely for this reason, or solely becanse the director
or officer is present at or participates in the meeting of the board or
committee thereof which authorizes the contract or transaction, or solely
becanse histher or their votes are counted for such purpose, it

1. The material facts as to his/her interest apd as to the contract or
transaction are disclosed or are known to the board of directors or the
commites, and the board or committee in good fiith autheorizes the contract
or transaction by a vote sufficient for such purpose without counting the vote
of the interested director or directors; or

2. The material facts as to his/her interest and ag to the contract or
transaction are disclosed or are lanown to the shareholders entitled to vote
thercon, and fhe contract ot transaction is specifically approved in good faith
by vote of the shareholders; or

/%Qm,agm
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3. Ihccmt:nﬂurmacﬁonisfaul’astomeCmpomﬁasoftheﬁm:
it is authorized, approved or ratified, by the board of directors, a committee
thereof, or the shareholders.

Interested directors may be counted in determining the presence of a quotium
at a meeting of the board of directors or of 2 commitics that authotizes the
contract of trangaction,

11.3 Indemnification:

() The Cmporaﬁonshaﬂindenmi&anypemonwhowaaorisapmyor
is threatened to be made s party to any threatened, pending of completad
action, suif or proceeding, whether civil, eriminal, administrative or
investigative (other than an action by of in the right of the Corporation) by
reason of the fact that he/she is or was a director, officer, employee or agent
oftheCmpomﬁm,oriurwasmingattherequostuﬂIwCorpmau
director, officer, employes or agent of another Corporation, parmership,
Joitit venture, trust or other enterprise, against expenses {including attomeys'
fea),j:sdgmcms,ﬁuesmdmmmupaidinsenlmmmﬂyand
masonab]yimmmdbyhi!n/herincomectionwﬁhmchmﬁon,suitm‘
proceeding if he/she acted in good faith and in 8 mummer he/she reascnably
believed to be in or niot opposed to the best inferests of the Corporation, and,
with respect to any crimina] action or proceeding, had no reasonable canse o
beliove his/her conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, of upon a plea of
nolo contendere or its equivalent, shall not, of itself, create 2 presamprtion
that the person did not act in good faith and in 8 manper which he/she
reasonably believed to be in or not apposed to the best interests of the
Corpotation, and, with respect to anty criminal action or proceeding, had
reasgnable canse to believe that is/her conduct was wmlawfil,

(b)TheCorpomtimshallindamﬂjfanypmwhowasurisapmtyox
isthnatened_mbemadeapaﬂytoanymreatenedpmdingmoompimd
action or suit by or in the right of the Corporation to procure a judgment in
its favor by reason of the fict fhat he/she is or was a director, officer,
employes or agent of the Corporation, ot is or was serving at the request of
the Carporation as a director, officer, employzse, or agest of another
{orporation, partnership, joint venture, trust or other enterprice against
m{MgM‘fm)maﬂyandmmahlyww
himfherinmocﬁmwiﬂlthede&aseurﬂtﬂemmtofsuchmﬁmmﬂuﬁif

io
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he/she actad in good faith and in a manner he/she reasonably believed to be
in of not opposed to the best itterests of the Corporation and except that no
indenmification shall be made in respect of any claim, issue or matter a8 to
which such person shafl have been adjedged to be liable for negligence or
misconduet in the performance of his/her duty to the Corporation unless and
anly to the extent that the conrt in which such action or suit was brought
shall determine upon application that, despite the adjudication of Liability buat
in view of all the circumstances of the case, such person is faisly and
reagonably entitled to indemnity for such expenses which such other court
shall deam proper.

(¢) To the extent that any person referred to it pavagraphs (a) and (b) of
this Asticle has been successful on the mesits or otherwise in defense of any
action, suit or proceeding referred to therein or in defense of any claimn, issue
or matter therein, he/she shall be indemnified againgt expenses (including
attorneys' fees) actually and reasonably incurred by hinvher in comection
therewith.

(d) Any indemwification under paragraphs (a) and (b) of this Article
(unless ordered by a court) shall be made by the Corporation oaly as
authonized in the specific case upon a determination that indemvification of
the director, officer, employee or agent is proper in the circumstances
becanse he/she has met the applicable standard of conduct set forth in
paragraphs (1) and (b) of this Article. Such determination shaifl be made (a)
by the board of directors by a majority vote of a quonum cogsisting of
directors who were not parties to such action, sit or proceeding, or (b) if
such quonun is sot obtainable, or, even if obtainable a guorum of
disinterested directors so directs, by independent legal counsel in a written
opinion, or (c) by the sharcholders.

(c) Expenses incuroed in defending a civil or erininal action, suit or
+ proceeding may be paid by the Corporation in advance of the finat

disposition of such action, suit or proceeding as authorized by the board of
directors in the gpecific case upon raceipt of an undertaking by or on behalf
of the director, officor, employee or agent to repay such amount unless it
shal] ultimately be detetmived that he/she is entitled to be indemnified by
the Corporation as provided in this Article.

{f) The mdemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking inderonification may be

i1
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entitled under any statute, bylaw, agrecment, vote of shareholders or
disinterested directors or otherwise, both as to action in his/her official
capacity snd as to sction in another cepacity while holding such office, and
shall continue as to a person who has ceased to be a director, officer,
employee or agent and shall imime to the benefit of the heirs, executors and
administrators of such a person.

() The Corporation shail have power to purchase and majntain
jnsurance on behalf of any person who is or was a director, officer,
employre or agent of the Corporation, or i8 or was serving at the request of
the Corporation as a director, officer, employee or agent of another
Corporation, patnesship, joint ventute, trust of other enterprise, against any
liability asserted againgt him/her and incurred by him/her jn any such
capacity, or arising out of his/her status as such, whether or not the
Corporation would have the power to indemmify him/her agaist such
liability under the provisions of this Article 11.

(b} For the purposes of this Article, references to "the Corpotation”
include all constituent Corporations absorbed in a consolidation or merger 28
well as the resulting or surviving Corporation 8o that any person who is or
was a director, officer, employee or agent of such a constituent Corporation
or 8 O was serving at the request of smuch constituent Corporation as a_
director, officer, employee or agent of another Cotporation, partnership,
joint venture, ftust or othet enterprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving
Corporation as he/she would if he/she hiad served the resulting or surviving
Corporation in the same capacity.

IN WITNESS WHERECF, the undersigued, as incorporator, hereby
executes these Articles of Incorporation this 30h day of January 2002.

OﬁMﬁ-W/ |

6/ James G. Dodrill T &

12
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

FURSUANT TO THE PROVISIONS OF SECTION 607.05
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED

UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE

FOLLOWING STATEMENT TN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

01, FLORIDA

1. The name of the corporation is: IR Services, Inc.
2. The name and address of the registered agent and office is:

James G. Dodrill T
3360 NW 53™ Circle

Boca Raton, Florida 33496

Having been named as registered agent and (o accept service of process for
the above stated corporation at the place designated in this certificate, I
hereby accept the appoiniment as registered agent and agree to act ih this
capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my dities, ond I am
familiar with and accept the obligntions of my position as registered agent.

o DY 7T Vool

(signature) “ " (date)

DIVISION OF CORPORATIONS, P, 0. BOX 6327, TALLAHASSER, FL 32314
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