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ARTICLES OF INCORPORATION

OF
) INDUSTRIAL ROLRING GROUP, INCT.

BO3000200598 8

' The undersighed, a natural person competent to contract, does heraby make,

subseribe and file these Articles of Incorporation for the purpose of prganizing a
i
corperation under the laws of the State of Florida.

1

i The principal office and malling address of the Corporation is 8205 Kingston Fike,

‘_ ARTICLE ) S o
i CORPORATE NAME ZN S
o =
‘ The name of this Coperation shall be: INDUSTRIAL HOLDING GROUP, ING.T! <
, SZ N =
; ARTIGLE 1t 2w
! PRINGIPAL OFFICE AND MAILING ADDRESS T oz
i Zr em
N

] AT
Suiia; 313, Knoxviile, Tennessee 37623, .

" ARTICLE 1)
NATURE OF GORPORATE BUSINESS AND POWERS

+ The general naiure of the business to be transacted by this Corparation shall be to

sngage in any and all lawful business permitted under the laws of the LUnited States and
tha Sid;ate of Florida.

ARTICLE v
GAPITAL STOCK

- The maximum number of shares that this Corporation shall be authorized to issue
:

and Have outstanding al any one time shall be one hundred millien {100,000,000) shares
|

of commaon stock, par vaiue $.01 per share, and ten millicn (10,000,000) shares of
|

ROXAMNE K. BEILLY, ESQ., FLA. DAR #851450
Katr Bprron Squitere & Faust, P.A

100 NL.E. Third Avenue, Suits 280

Fort Lauderdale, Fiorida 33301
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preferred stock, par valye $.01 ("Preferred Stock’). Saiies of the Preferred Stock may be

crqated and issued from time 10 time, with Such designations, preferences, conversion
rig}lta. cumulative, telative, paricipating, optional or other rights, inciuding voling rights,
qu%!iﬂcatinns, limitations or restrictions thereof as shall be stated and expressed in the
rasblution or rasolutions providing for the creation and issuance of such series of Preferred
Stcck as adopted by the Boant of Directors of tha Corporation pursuant to the authority in
thisg paragraph given. Tha Corporation hereby designates one (1) share of the authorized
sha}es of Preferred Stock as Series A Preferred Stock. The rights, preferences, ptivileges,

)

restrictions and other matters related to the Serigs A Praferrad Stack are as follows:

. 4.1 Designation and Dividendg. Tha designation of this sefies, which consists
of dne (1) share of Preferred Stock, is the Seres A Preferred Stock (the “Saries A
Preftprrad Stock”) and the stated valua shall be $1.00 per share. The holder of shares of
Seriés A Preferred Stock shail not be entifled to receive dividends.

! 4.2  Liguidation Profarance. Inthe event of any liquidatian, dissclution orwinding
up of this Corporation. sither voluntary or involuntary, the hoider of Serias A Preferred
Stoc{c will not be enfilled to any liquidation preference and alf assets of the Corporation
available for distribution to its shareholders in the avent of such figuidation, dissaiution or
windifng up shali be distributed solefy to the holdars of the Corporation's cm;muon siock.

' 43 Redemption. The Series A Proferred Stock is not redeemabla without the
prior éxpmss written consent of the holder of such Serles A Praforred Stogk.

‘ 44 Convgrsion The Serias A Preferred Stack is not convertible into any other
sacuﬁllty of the Corporation.

i 2
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. 45 VYaoting Rights. The holdarof the share of Series A Preferred Stock shall have

the Etolrawing voling rights:

' 4.5.1 The holder of the share of Series A Preferred Stock shall be entltled
to vpte on all matters aubmitted fo a vate of the sharsholdsrs of the Corporation, voting
ta-géthsr with the holders of the comman stock and of any other shares of capital stock of
the Corporation enlitied to vote at 2 meeting of shareholdars as one class, exceptin cases
where a separate or additional vate or congent of tha holders of any class or series of
capi;tai stock or othar equity securities of the Corporation shall ba required by the Articles
of incarporation, inciuding. without limitation, Section 4.5.3 hereof, or by applicable iaw, in
whir.éh case the requirement for any such separate or additional vota or consent shall apply
in aé!ditfnn 1o the single class vote or cansent othenwise required by this paragraph.

| 4.5.2 As of aach record date for the determination of the Corporation's
smclliholders entitted to vote on any matter (a “Racard Date"), the share of Series A
Praferred Stock shall have voting rights and powers equal to the number of votes that,
together with all other voies snfitied to be cast by the holder of the share of Serles A
Prefarved Stock on such Regcord Date, whether by virtue of benaficial ownership of capital
stnck_: of the Corparation, proxies, vating trusts or otherwise, entitie the helder of the share
of Saries A Preferred Stock 16 exercise one vote more than one-haif of ajl votes entifled
to be ,cast ag of such Record Date by all holders of capital stock of the Corpaoration so as
to enéure that the votes entitied to be cast by the holder of the share of Series A Prefarred

Stock shall be equal to af [east fifty-ona percent (51%) of all votes entitied to be cast.
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4.53 Without the wrilten cansent of the holder of the share of Seriss B
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Pré%ferred Stock at a meeting of the holder of the Saries B Preferred Btock called for such
purimsa. the Corporation will not amend, alter or repeal any provision of the Certificate of
Incorporation (by merger or othorwise) so as to adversely affect the preferances, rights or

Mers of the Series B Preferred Stozk.'

4,6 Transferability. The shares of Saries A Preferred Stock are not transferrable
} .
by the hoidar.
4.7 Siaiys of Redeemed Stock. In the evenm any shares of Series A Praferred

Stock shall be radeemed pursuaqt o Section 4.3 hereof, the share 50 redeamed shall be
canéelled and returmned o the stafus of authenzed but unissued shares of meeirred Stock,

: 4.8 Taxes. This Corporation will pay all taxas {other than taxes based upon
incoin&) and other govemmental chargas that may be impasad with respect to the iszue
ar delivery of the share of Series A Preferred Stock.

ARTICLE V
TERM OF EXISTENGE

This Corporation shall have perpetual existence.
ARTICLE V)
; REGISTERED AGENT AND
INITIAL REGISTERED QFFICE IN FLORIDA
: Tha street address of the inltial ragistered office of the corporation is 100 N.E. Third
Avenpe, Suite 280, Fort Lauderdale, Florida 33301. and the nama of its initial registersd
agenfat such address is Roxanne K. Beilly, Esq.

: ARTICLE VIf

4
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L i This Cormporation shall have one (1) Director initially.

ARTIGLE Vill
INITIAL DIRECTOR

. The name and address of the initia) Director of this Corporation is:
Jayme Qarrotigh
8905 Kingston Piks
Suite 313
Knexville, Tennessee 37923

* ‘frhe person named as initial Director shail hold office for the first year of existence
of this Corperation, or until his successar is elecied or appointad and has qualified,
whiqhever ocours first.

ARTIGLE IX
INGORPORATOR

The nama and addrass of the person signing these Articles of incorparation as the
Incatporator is Jayme Dorrough, 8905 Kingston Pike, Suite 313, Knoxvilia, Tennessge
37923,

ARTICLE X
INDEMNIFICATION

This Corporation may indemnify any director, officer. employee or agent of the

Corppration to the fullest axtent permitted by Florida law.

| BO3000200598 8
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‘ ARTICLE XI

s

AFFILIATED TRANSACTIONS HOA000200598 8

This Corporation exprassly elects nof to be governed by Section 607.0801 of the
Florida Business Corporatinn Act, as amended from tima to time, ralating to affiiated
tranfﬁactinna.

: ARTICLE XUl
- CONTROL SHARK ACQUISITIONS

, This Corporation expressly elacts not to be governed by Section 507.0002 of the

Flnrida Business Corporation Act, as amended from time to time, relating io control share

:
acquisitions.

: INWITNESS WHEREGF, the undersigned Incorporator has executed the foregoing

Artictes of Incorparation on the 21th day of May, 2003,
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CERTIFICATE DESIGNATING REGISTERED AGENT H03000200598 &
AND OFFICE FOR SERVICE OF PROCESS

;  INDUSTRIAL HOLDING GROUP, INC., a corporation existing under the jaws of the
Staie of Flarida with its principa! office and mailing address at 8205 Kingston Pike, Suite
313, Knoxville, Tennessee 37823, has named Roxanne K. Belliy, Esq., 100 N.E. Third
Avaénue, Suite 280, Fort Lauderdate, Florida 33301, as fts agent to accept service of
pmct;ass within the State of Fiorida,

AGCEPTANCE:

Having baen named to mecept service of process forthe above named Corparation,
at the place designated in this Certificate, ! heraby accept the appaintment as Registerad
Agent, and agree to comply with all applicable provisions of law. In addition, | hereby am
fami';iar with and accep! the dulies and responsibilities as Registered Agent for said

Corporation.

Roxanne K. Beilly

adild
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