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' TRANSMITTAL LETTER

Department of State

Division of Corporations
P. Q. Box 6327
Talizhassee, FL 32314

MUST INCLUDE SURTTX)

C.

SUBJECT: IROK RECORDS, IN
} . »Ta

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

D $70.00 $78.75 U $78.75 1$87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADIMTIONAL COPY REQUIRED
FROM; Nicole Weaver, Esq
Mame (Printed or typed)
150 Lake Villa's Drive
Address

Altamonte Springs, FL 32701
City, State & Zip

4G7-263-3008
Daytirug Telephone namber

NOTE: Please provide the original and one copy of the articles
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ARTICLES OF INCORPORATION OF IROK RECORDS

Pursuant to the _provisions of the §607 and §621 Florida
Statutes, the undersigned incorporator adopts the following
Articles of Incorporation: ._

ARTICLE 1- NAME
1.1 The name of the entity is IROK RECORDS, Inc.

1.2 The Street address of the principal office of IROK
RECORDS, Inc. is 1833 Larding Drive, Sanford, F¥FL 32771, and

the mailing address is the same. — . -

ARTICLE 2 - DURATION

2.1 This Corporation shall have perpetual existence, unless
earlier terminated as provided in Sections §607.1401 and
$607.1402, Florida Statutes.

ARTICLE 3 -~ PURPOSE

3.1 This Corporation is organized under Chapter §607.0301, o
Florida Statutes, for the purpose of transacting any and f‘
all lawful business. ' =
1
ARTICLE 4 — INCORPORATOR ek
T
4.1 The name and address of the incorporator is: .:f
Name Address .;
Dr. Otto Gomez . 1833 Landing Dr., Sanford, FL
32771 ; : o :

ARTICLE 5 - COMMON STOCK

5.1 AUTHORIZED SHARES. The aggregate number of shares that
the corporation shall have authority to issuve is: . o

5.1.1 109,000 shares of common stock wifhont.par
value.

5.1.2 CAPITAL STRUCTURE. The corporaticn is authorized to
issue only one class of stock, and all issued stock shall
be held of record by not more than 35 persons. Stock will
be issued and transferred only to (i) natural persons, (ii)




estates, or {iii) a trust defined in 26 U.S.C.A. §

1361 (c) {(2) {(or its successor section). In addition, no
stock shall be issued or. transferred tc a nconresident
alien. The limitations set_ forth in this provision reflect
the statutory requiremenis for qualification as an S
corporation. - Additionally, stockholders should note that
not all trusts can_gualify as stockholders of an 3
corporation, only those in which the beneficiary is treated
like the owner of the 5 corporation shares. These trusts
are defined at 26 U.S.C.A. § 1361{c) (2}.

5.1.3 STCCKHOLDER STATUS. Each stockholder’s status of
ownership shall be evidenced by a certificate executed by
the Chairman cf the Board of Directors of the Corporation.
The corporation shall maintain a register of its .
stockholders and their addresses at which each desires
notices. and reports to be mailed.

5.1.4 TRANSFER. No stockholder’s interest in the

corporation may be. transferred. eXcept in stricht compliance . -
with the Articles of Incorporation, Bylaws, Operation
Agreement (if one exists), any notice that may appear on
the Stock Certificate, and Florida Statutes. To accomplish
a transfer, a stockholder shall give written notice of his
request for a transfer together with the current Division ;
¢l Corporations Transfer Requesh Fée payable to the _ '
Corporation. The request for transfer shall designate the :
identity of the proposed transferee, his/her official

address, and Sccial Security or other applicable federal
identification number. Additionally, the proposed

transferee must sign the Stockholder’s Consent to Election

of Subchapter S5 and Stockholder’s Agreement to effectuate

transfer of said shares. : , - -

5.2 VOTING. S e e ‘ _ )

5.2.1 211 common shares” shall have full voting rights

with the holders thereof entitled to one vote per _ -
share on each matter voted on at a stockholder’s

meebing. - = "~ - B -

5.2.2 CUOMUDLATIVE VOTING. All stockholders are entiitled o
to cumulate their veotes for directors.

5.3 RIGHTS OF COMMON STOCK. The holders of the common )
shares shall.have unlimited voting rights, the right,

subject to the restrictions provided for in this

article, to receive such dividends . as are declared by



the board of directors of the corporation to be paid
to the holders of .common shares, and the right to
receive the nei asseils of the corporation upon
dissolution or ligquidation.

5.3 SUPERMAJORITY VOTE REQUIREﬁ FOR STOCKHOLDER ARCTION. An
amendment to the articles of dincorporation of the
corporation requires the vote of 80% of the votes cast at a
stockholder’s meeting at which a quorum is present or
represented by proxy. Any provision of the bylaws of the
corporation implementing this provision may not be .amended .
by the board of directors and may be amended by the
stockholders only by a voke of 80% of the votes cast at a
stockholder’s meeting at which a gquorum is presSent or
represented by proxy.

ARTICLE 6 - BCARD OF DIRECTORS;4DESIGNA&ION OF INITIAL
DIRECTORS

6.1 INITIAL BOARD OF DIRECTORS. The names and addresses of
the 1nitial board of directors of the corporation are:

NAME, TITLE ADDRESS
Dr. Otto Gomez, Chalrman 1833 Landing Dr., Sanford, FL
32771 T

ARTICLE 7 - BOARD OF DIRECTORS-~FILLING VACANCIES

7.1 BOARD CF DIRECTICRS VACANCIES. Any vacancy occurring in
the board of directors, including any vacancy resiilting
from an Increase in the number of directors, may be filled .
by the affirmative vote of a majority of the remaining -
directors, even if the number of directors. remalning is
less than a quorum of the board of direckors, or by the
sole remaining director. A direchor elected to fill a
vacancy shall be elected for the unexpired term of the
predecessor in office, if any.

ARTICLE 8 —~ BOBRD OF DIRECTORS .BND STOCKHOLDERS--LIABILITY
LIMITATICON

8.1 BOBRD OF DIRECTORS LIABILITY. No director.of the
corporation shall be personally liable to the corporation
or its stockholders for monetary damages for any act or
omission as a director; provided that this article shall
not eliminate the liability of a director for any act or



omission for which elimination of liability is not
permitted under the Florida Statutes. No amendment to or
repeal of this article shall a2pply to or have any effect onn
the liabkility of any director of the co:poratlon for any
act. or comission that occurs prior to the effective date of
such amendment or repeal. No amendment to the Florida
Statutes that further limits the acts or omissions for
which elimination of liability 1s pe*mltted shall affect
the liability of a director of the corporation for any act
or omission that cccurs pricr to.the effective date of 'such
amendment.

8.2 Except as and to the extent as otherwise specifically
provided by the Operating Agreement, Fiorida Statutes, and
Business Corporation Act, neither the stockholder, the
Board of Directers; nor the Incorporator shall be liable

for the debts, obligations or liabilities of the

IS

Corporation including under a judgment, decree or order of

a court.

Any repeal. of this Article or the Operatlng

Agreement shall be prospective only, and shall not

adversely affect any limitation of personal liability of a

stockholder, the Board of Directors, the lncorporator, oxr
any agent thereof at the tlme of the repeal or
modification.

ARTICLE S - INITIAL REGISTERED QFFICE

9.1 The street address of the initial registered office of
the Corporatfion is 150 Lake Vlllas Drive, Altamonte

Springs,

FL 32701. \ : o

ARTICLE 10 - DEATH/RESIGNATICN, EXPULSION, BANKRUPTCY,

DISSOLUTION QR A STOCKHOLDER

10.1 1If a stockholder or director dies, resigns, becomes

bankrupt,

is declared _legally incapacitated, or if the

existence of a stogkholder that is a corporation or other

legal entity terminates, or other act of dlSSDlutlon occurs

under Section €607, Florida Statutes, (herelnafter,
Incapacitated Stockholder or Director), the Company shall
not be dissolved unless within six (6) months after the
event a majority in interest of Lhe remaining stockholders
vote to dissolve this corporation. If the business of the
Company is continued, a Majority in Interest of the
remaining Stockholders shall permit the. Incapacitated
Stockholider succsssor 1nilnterest to contlnue _as an

Assignee.



ARTICLE 11 - CONFLICTS

11.1 Any contract or other transaction between the
Corporation and cone or more of -its Stockholders (if there
is more than one member} or employees in which the
Stockholders or employee is interested, directly or
indirectly, or between the Corporation and any corporation
or association of which one or more of its Stockholders or
employvees have an interest, directly or indirectly shall be
valid for all purposes notwithstanding the presence of the
Stockholder at the meeting of the Stockholders or Board of
Directors that acts upon, or in reference toc the contract
or transaction; provided, the interested party does not
vote or participate in the action (again provided there is
more then one stockholder with valid interest in the
Corporation at the time of decision); that the infterested
party discloses his/her interest before action is taken,
and the contract or transaction is falr and reasonable as
to the Corporation at the time it is authorized by the
Shareholders and/or Board of Directors. This Section is
intended to expand the abkbility of the Corporation to
conduct business with interested parties, and shall not be
construed to invalidate any contract or other transaction
that would otherwise be valid under the common and
statutory law applicable to it..

11.2 In the case where only one shareholder exists,
conflicts of interest veoting rules are not applicable.
However, should the single shareholder decide to sell
shares to any other interested party a full disclosure of
all conflicts of interest mast occur pricor to TLransfer of
any and all shares.

ARTICLE 12 - INITIAZAL REGISTERED AGENT

12.1 The name of the initial registered agent of this
Corporation is A. NICOLE WEAVER, ESQ., who has signed a
Certificate of Acceptance attached to these Articles of
Organization to indicate her acreptance, which Certificate
is incorporated herein by reference. The street address of
the initial registered office where the registered agent is
located is 150 Lake Villa’s Drive, Altamonte Springs, FL
32701.

ARTICLE 13 - AMENDMENT OF ARTICLES

13.1 The Corporation reserves the right to amend the
Articles in any manner now or hereafter permitted by the



law, or as provided by the Corpbration’s Operating
Agreement.

The under51gned affirms under penalties of perjury ‘that the
foregoing fatcts set forth in these Articles are true.

IN WITNESS WHEREQF, the undersigned Members have executed

th:zg.ﬁrtlcles of Organlzatlon thig B0 day of 5} CNE
20

Dr Ootto Goméz
Incorporator, and Chairman of t

Board

STATE OF FLORIDA
COUNTY OF SEMINOLE

The foregoi instrument was ackpdwledged before me this
D day of (¥ , 2005, by Dr. Otto Gomez. Such
person: (ndtary must check applicable box)

~ is personally known Lo me.

/2<. produced a current Florida Driver’s Llcense as
identification.

)g produced ) - ; - ... @as -
identification.

L sworn to or affirmed and subscribed before the
undersigned notary.

L
% ‘g o4 " ot LOIS ENSRUD
- ' <4 s Notary Public - State of Fioridn
XAs L zéHéZZZK__u1 ; Zormmission Exoies Apr 2, 2008
Na‘{a ry Publ ic ‘ S Commission # DD 303570
State of Florida, at Large - Jonded 8y Nationai otary Assn.

My commission exXpires:



.

CERTIFICATE OF ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for the
above stated Corporation at the place designated in this
certificate, I hereby accept the appointmenf to act in this
capacity, and agree to comply with the provisions of

§607.0501, Florida Statutes,

relative to keeping open said
cffice.

I am familiar with and—éccept the obligations of
registered agent for IRCK Records, Inc.

DATED this 22 day of June, 2005.

A. Nicole Weaver, Esg. j L

PO Box 533713 '

Qrlandc FL, 32853 '
Florida Bar #0529389%
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