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ARTICLES OF INCORPORATION
OF
INTERNATIONAL PROFESSIONAL EMPLOYERS CORP,

THE UNDERSIGNED subscribors to those Articles of Incorporation, sach a notural
porsen, and commpetent to contract, heroby ossociotos themsolves togother to form a

corporation for profit under the laws of the State of Florida,

ARTICLE | - NAME

Tho name of this corporation is INTERNATIONAL PROFESSIONAL EMPLOYERS CORP.,

a corporation for profit.

AEIIQLE.H;EﬂlNCIEAL_QEEIQE

The principal office and mailing address of this corporation shall be:

1699 S. Federal Highway, Suite 3B
Boca Raton, Florida 33432

ARTICLE |1 - PURPQSE

This corporation is organized for the purpose of transacting any or all lawtut

business.

ARTICLE IV - DURATION

This corporation shall have perpetual existence.




ABTICLEY - CAPITAL STOCK

Thu maximum number ol sharos of stock that this corporation Is authorized to havo
outstending ot any timo ls 50,000,000 shares of common stock with o por value of $.001
Authorized capital stock may bo pald for in cash, services or proporty, ot a just valuo

to be fixod by the Board of Directors of this corporation at any regulur or spoclal meeting.

ARTICLE VI - INITIAL REGISTERED QFFICE AND AGENT

The streot address of the inittal registorad offico of this corporation is 1699 S. Fodoral
Highway, Suite 3B, Boca Raton, Florida 33432, and the numa of the initial rogistorod agent

of this corporation at that address is Glida Diamond.
ARTICLE V|| - INCORPORATOR
The name and address of the Incorporator signing theso articles is:

Gilida Diamond
1699 S, Federal Highway, Suite 3B
Boca Raton, Fiorida 33432

E VIl - LB D DIRECTOR

This corporation shall have one (1} Directors constituting the initial Board of Directors.
The number of Directors may be either increased or decreased from time to time by the By-

Laws but in no event shall be less than ona.
ARTICLE IX - ICER

The legal affairs of the corporation shall be managed by the officers who shall be

elected at the annual mesting each year to serve for the ensuing year, The officers of the




corporation sholl sorvo untll thoir rospoctive succossors in offlco shall bo clected and duly

qualtiied.
ARTICLE X - PRE-EMPTIVE AIGHTS
Thoro shall be no pro-emptive rights.
ARTICLE XI - AMENDMENT

This corporation reserves the right to amend or repoal any provision contained in theso
Articles of Incorporation, or any amendment herato and any right conferred upon the

sharehalders is subject to this reservation.
ARTICLE XI| - INDEMNIFICATION

Tho corporation shall indemnify any Officer or Director, or any former Officer or

Diractor, to the full extent permitted by law.

ARTICLE XIl - BY-LAWS

The power to adopt, alter, amend or repeal By-Laws shall be vested in the Board of

Diractors.

LE XIV - CUMULATIVE VQTIN

There shall be no cumulative voting.

ARTICLE XV - SHAREHOLDER QUORUM AND VOTING

Fifty (50%) percent of the shares entitled to vote, represented in person or proxy, shall

constitute a quorum at a meating of shareholders.




& quorum is progent, tho attirmativo vote of 61% of tho sharos represontod at the

moating ond ontitlod to vote on tho subject mattor shall be the act of the sharcholdors.

ARTICLE XV| - MEETINGS 8Y CONFERENCE_TELEPHONE

Mombors of the Board of Diroctors may participate in spocisl maotings of the Board of
Diroctors by moans of tolephone conforence as providod by law, but regular mootings of 1he

Bourd of Directors must bo attended in fact in persan by each Director.

ARTICLE XVl - RESTRICTIONS ON TRANSFER OF STOCK

Sharas of capital stock of this corporation shall ba issued initially in such amounts as

may be determined by the Board of Directors,

Except as required by law or specially authorized by the Board of Diroctors there shall

ba no restrictions on the transfer of the Sharaes of this corporation.
-

Spacial mestings of shareholders may be called by the Board of Directors and/or 25%

of tha stockholders.

IN WITNESS WHEREOQF, the undersigned Incorporator has executed these Articles of

Incorporation on the 2-%-  day of fq"")/"‘h 996.

/ GILDA DIAMOND, Incorporator




STATE OF FLORIDA )
) 4s.
COUNTY OF PALM BEACH }

| hereby Cortlfy that on this doy, bolore mo, an officer duly outhorizod 1o administor
onths ond toko scknowlodgmonts, porsonally sppearod GILDA DIAMOND, known to mo to bo
tho purson described in and who axocuted tho foragoing instrumant, who acknowledged
bofora mo thot she axecuted the samo, that | rolled upon the following form of Idantiication
of tho obove-named porson: driver's liconse and that an oath (was){waos not) takon.

Witness my hand and officia! soal in tho County and Stoto lost aforosaid this E":dny—“‘
of August, A.D. 1996.

4 % < ;4.—__/
{Notary Rubber Stamp Seal) Netlry SW

,:':-.!,“,I— TUAY G, BALYER, JR.
i B e c:lp;i;ﬂﬂ&m F0C 221400
1R '8 Novaenbat 4, 1097 '

N vontg o ety Pt U Prntod Notary Signature




Certificato dosignoting placo of business or domicile for tho service of procosy within

Florida, naming agent upon whom procoss may be sorvod,
In compliance with § 607.0501, Florida Stotutos, the following Is submittay,

First that INTEANATIONAL PROFESSIONAL EMPLOYERS CORP,, desiring 10 organizo

or quality under 1ho laws of the Stolo of Florida, has namod:

Gildo Dlamond, 1699 5, Foderal Highway, Suite 3B, Boca Raton, Florida 33432, asits

agont to accopt sgrvico of Procass within Florida,

Doted this 2L 4y, of&af“,wge.

INTERNATIONAL PROFESSIONAL
EMPLOYERS CORP.,

By:éédw.é)m,m:&w_.___

Gilda Diamond, Assistant Socretary

Having bean named to accept service of process for the above statod Corporation, ai
the place designated in this certificate, { hereby agree to act in this capacity. | further agroe
to comply with the provisions of all Statutes relative to the proper performance of my dutigs,

and | am familiar with and accapt the obligations of my position as ragisterad agent.

~ GILDA DIAMOND

IO R H P R

Lh s




ANCHORAGE * BOSTON * CHICAGO * DENVER * €T, LAUDERDALE | HOLLYWOOD * HOUSTON * KEW YORK * PORTLAKD * BAN JOBE

December 1, 1996

Secretary of State
Division of Coporations
Amendment Section )
409 East Gaines Street - T
Tallahassee, Florida 32399 .
8000 antenl" =N
1?;’%?%%?%%;;%% -
Re: Change of Registered Agent . IR
International Professional Employers Corp.

Intemationa! Professional Employers Corp.
Addtionally, enclosed please find our check in the amount of $35.00 as an fi

555 Kouth Congreus CHvonue, Faits 200, @o,.b.@mdw.mm - |

561-737-8117 on &,551-7354.9:4




Florida Department of State, Sa'ndi'-q B. Mertham, Secretary ofStats e

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED
AGENT OR BOTH FOR CORPORATIONS -

Pursuant to the provisions of sections 607.0502, 6170502, 607.1508, or 617.1508, Florida Sxatuiss, the

undersigned corporation organized under the laws of the Siats of __Floricg
submirs the following statement in order to change its registered office or registered agens, or both, in the

State of Florida. ‘ | ‘
1. The name of the corporation is; Intornationnl Professional Emplovars Corp
2. The mailing address of the corporationis ! _555 North Congroas Drive, Suite 200

Boyntan Reach, FL 33426

3. Date of incorporation/qualification; August 26, 199¢ Dommmmb« POSA00N0T1748
4. The name and address of the current registered agent and office: -

Gilda Diamond
1699 S, Federal Highway,Suite 3B

Boca Raton, FL 33432
5. The name and address of the new registered agent and office; (P.0. Box Not Acceptable)

Laurie Weinlein i
555 North Conyress Drive, Suite 200 ﬁ%?

o

Boynton BeaéhI FL - 33426 éiz fl

The szcet address %%m.oﬂicewu:em'm of the business office of its -
inln %my\mmnud by moluﬁondulyldopudbyiuboudofdirectonorbyanoﬁeul_o

igaatire of an > of Vioe ol HTIQG
' Archie Costa - Secretar K ' _
(mwﬁnu_yﬂﬁijﬁ_ - _
H been as registered agent and service of, the above on,
e e R ST IR
 and [ am familicr with and dccept the obligation of my postsion as agent.
\\——/ . . * -

. 12/01/96
ignature . (Date)
Laurie Weinlein . '

IF signing on behalf of an entity:

. . . ' i Registered Agentzpregident
(Iyped or Frinied Name) . . : .

CRIED45(135)

T a—— s irm e
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/nteenational
JIrofessional Smployers

ANCHORAGE * UDSTON * CHICAGO * DENVER * FT. LAUGERDALE f HOLLYWCOD * HOUBTON * NEW YORK ¢ PORTLAND * RAN JOSE

Friday, January 03, 1997

Sccretary of Statc
Division of Corporations

Amendment Section - -
I 5131 S——2

409 East Gaines Street =0 :'Eg']:}'ﬁ:é%?-_lgﬁ 114 :UIE =

Tallahassce, Florida 32399 weEN35, 00 sevne35, 00

Re: Articles of Amendment to the
Articles of Incorporation for
Intemational Profcsstonal Employers Corp.

Dear Sirs:

Enclosed herewith please find Articles of Amendment to the Articles of Incorporation for
International Professional Employers Corp. along with our check in the amount of $35.00 repr Ehting

filing fecs.

Thank you,

a—l’]\QAHﬂ_,

Lauric Weinlein, President AB/

[~ 397

Corporate Seadquarters:
555 N orth Congress Avenue, Suite 200, Boynton Beach, _Flovida
33426
561-737-8117 or _fax 561-733-4001
800-550-8604




ARTICLES OF AMENDMENT TO ARTICLES OF
INCORPORATION
OF INTERNATIONAL PROFESSIONAL EMPLOYERS CORP.

THE UNDERSIGNED Presidont of INTERNATIONAL PROFESSIONAL EMPLOYERS
CORP., a natural person competent lo contract, files this, its Amendment to Articles of
Incorporation authorizing the Corporation to Issue a second class/series of Convertible
Preferred shares of stock in the Corporation (1,000,000 shares of Convertible Preferred
Stock @ $.001 par vatue). After due discussion, the following amendment to the Articles of
Incorporation, of INTERNATIONAL PROFESSIONAL EMPLOYERS CORP., and as
adopted on the Jiil-day of December, 1996, by Corporate Resolution at a Spectal Meeting o0
of the Stockholders and Directors of the Corporation shall become effective upon thetithg ';_‘__
of these Articles of Amendment. D 7

ARTICLE V. CAPITAL STOCK

The maximum number of shares that this Corporation is authorized to have outstanding
any time is:

A, 50,000,000 shares of common stock with a par value of $.001,
B. 1,000,000 shares of shares of Convertible Preferred Stock with a par value of $.001.

IN WITNESS WHEREOF, the undersigned President has executed these Aricles of

Amendment to the Artictes of Incorpgration thisig_toi'"ﬂay of December, 1996,

LAURIE WEINLEIN, PRESIDENT

STATE OF FLORIDA
COUNTY OF PALM BEACH

BEFORE ME, a Notary Public, authorized to take acknowledgments in the State and
County aforesaid, personally appeared LAURIE WEINLEIN, as President of
INTERNATIONAL PROFESSIONAL EMPLOYERS CORP., a Florida corporation, { )
ersonally known by me to be the person or (L~ who presented
.(/ih\u«s WAASZISLSLI0, as identification who executed the foregoing Amendment to

Articles of Incarporation.

IN WITNESS %VFELIEREOF, | have hereunto set my hand and seal in the State and County

day of December, 1996,

i DAENDA KELLEY
C%; @9@/ (r &"’-‘ Y COUMSCN G 28171
: T, g;"r'f'}"#"' ’*4%:?»:?#: 'lhdcrmm
NOTARY‘QUBLIC. STATEQF H= : P

aforesaid this

My Commission Expires:




