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ARTICLES OF INCORPORATION
OF
ALARM DIGITAL TECHNOLOGY, INC.

The undersigned subscribers to these Articles of Incorporation are natural
persons competentto contract and hereby form a Corporation for profit under Chapter
807 of the Florida Statuies.

ARTICLE 1 - NAME

The name of the Corporation is ALARM DIGITAL TECHNOLOGY, INC.,
{hereinaftzr, "Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIFAL OFFICE

The address of the principa! office of this Corporation is 7840 Northwest 64th

Street, Miami, Florida 33166 and the mailing address is the same.
ARTICLE 4 - INCORPORATORS

The names and street addresses of the incorporators of this Corporation are
Jose Tur and Peter Ascanio whose address shall be the same as the principal office
of tha Corparation.
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ARTICLE 5 - OFFICERS _ =R =
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The officers of the Corporation shall be: SE
' %2 o
President: Josa Tur :‘ﬂ o ™
Vice-President:  Peter Ascanio e -~
Secretary: Pataer Ascanio == N
Treasurer: Jose Tur gm =

whose addresses shall be the same as the principal office of the Corparation.

, @0 SPEGE & UTRERALPA

LAWYERSES
www.amerilawyer®.com
343 ALMERIA AVENUE CORAYL GARLES, FL 33134 - (305) 445-2700 - (800) 603-3200 - FACSIMILE (305) 447-8500
MAILING ADDRESS ~ POST QFFICE BOX. 144479, CORAL GABLES, FI, 331144479




Received: 2/ 9/ 1;  12:00AM;  a0s4s78900 = CYTOLOGY ASSOCIATES;  #2
B2fE8/2081 23:55 3654478540 . : PAGE 82

P
.

ALABM DIGITAL TECHNOLOGY, INC,
Poge 2

ARTICLE 6 - DIRECTOR(S}
The Director{(s) of the Corporation shall be:

Jose Tur
Pater Ascanio

whose addresses shall be the same as the principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATICN

7.1 The maximurn number of shares that this Corporation ig authorized to
have cutstanding at any time Is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of commuon stock, each share having the par value of ONE DOLLAR ($1.00).

7.2 All holders of shares of common stock shali be identical with each other
in every respect and the holders of common shares shall be entitled to have unlimited
voting rights on all shares and be entitled to one vote for each share on all matiers on
which Sharehelders have the right to vote,

7.3 Al holders of shares of common stock, upon the dissolution of the
Corporation, shall be entitled to receive the net assets of the Corporation.

7.4 Noholder of shares of stock of any class shall have any preemptive right
to subscribe to or purghase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director{s}
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s} may deem advisabla in connection with
such issuance.

7.5 The Board of Dirsetor{s) of the Corperation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of ite stock of any class, whather now
or hereafter autherized, for such consideration as the Board of Director(s} may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.6  The Board of Director(s) of the Carporation may, by Restated Artizles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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ARTIGLE 8 - SUB-CHAPTER £ CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.

8.1 The sharcholders of this Corporation may elect and, if elected, shall
gontinue such election to be an & Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwise in writing.

8.2 After this Corporation has elected to be an S Corporation, none of the
shareholders of this Corperation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shargholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such election to be an 8 Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1286, as amended.

8.3 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stock representad by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended.”

ARTICLE 9 - SHAREHOLDERS™ RESTRICTIVE AGREFMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders” Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporatien shall have the same powers as an individual to do all things
necessary or convenient to carry out its businass and affairs, subject to any limitaticns
or restrictions impoesed by applicable law or these Articles of Incotporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER({S}

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound 1o recognize any equitable or other
claim 10, or interest in, such share or right ot the part of any other person, whether
or not the Corporation shall have notice thereof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is Spiegel & Utrera,

P.A., located at 343 Almeria Avenue, Coral Gables, Florida 33134, The naime and

address of the registered agent of this Corporation is Spiegel & Utrera, P.A., 343
. Almeria Avenue, Coral Gables, Florida 33134,

ARTIC - BYLAW

The Board of Director(s} of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal 1o a majority of
the number who would constitute a full Board of Director{s) at the time of such action
shall be necessary 10 take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

T

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, ar in any amendment hereto, or
to add any provision to these Articles of Incorporation or t¢ any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon sharsholders
in thess Articles of Incorporation or any amendmant hereto are granted subject ta this
reservation. .
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IN WITNESS WHEREOF, | have hereunta set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the State of Flerida,

this 8 February 2001.
" : 3 i M 4

s e e, the undersignod
the nar{gﬁsﬁfﬁby mlhurol:e S?piccgai & Ve, BA. 10 Jose Tur, ingarporator
?&m the signatures of the Incorporator(s) on the Agﬂc}‘;:J
filed with the Flerida Department of Stats. mm b
¢ appitval by sifiRing )

ify
Tneorperete(s) hmeb}'g ;-‘isﬂllﬁ'wimﬁl copy ul’thj,éﬁi“l“'
ERS! Petér Ascarid, Incorporatar
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incerporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisiens of

tha Florida Statutes,

Spiege! & Uirera, P.A.

By:
rera, Vice President
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