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ARTICLEE OF INCORPORATION OF
NORTEK SYSTEMS CORPORATION

The undersigned incorporaior, for the purpose of forming a corporation under the Florida Business
Corporalion Acl, pursuant fo Chapler 607 of Florida Statules, hereby adopts the following Arficles of

Incorporation.
EFFECTIVE BATE
ARTIGLE I; NAME ~Gale

The name cf the Corporation shall be NORTEK SYSTEMS CORPORATION (“Corporation™)

ARTICLE HI: PRINGIPAL OFFICE

The principal place of business and malling address of this Corporation shall be:
3615 NE 207" Stroet, Suite 3312, Aventura, FL 33180, with the privilege of having branch offices at any
other place within the State and without the State.

ARTICLE 1li: SHARES

The Corporation Is authorized to have only one class of stock outstanding, designated as common stock.

The maximum number of shares of common stock that this Corporation is authorized to have outstanding at
any one time is (1,000) ONE THOUSAND SHARES, each share having the par value of One Dollar (31},

All such stock shall be payable in cash, property, labor, services, or contributed capital at a just vaiue to be
fixed by the Board of Directors at a meeting calied for that purpose.

ARTICLE IV: INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and Florida Straet address of the inltial registered office of this Corporation and the name of its
initial registered agent at such address Is:

Johnny Tsimogiannis
770 Ponce de Leon Bivd., Suite 210 — .
Coral Gables, FL 33134 e o
o . : —
s -
e TO
ARTICLE V: INCORPORATOR o > I\’g
The name and street address of the incorporator of this Corporaticn is: N
L=
Johnny Tsimogiannis e S
770 Ponce de Leon Bivd., Suite 210 =
Coral Gables, FL 33134 = =
ey
ARTICLE Vi: EFFECTIVE DATE

These Articles of Incorporation shall be effective April 26, 2001 (or the sarliest date deemed acceptabie}
upon the approval of the Secretary of State, Siate of Florida.
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ARTICLE VIl TERM OF EXISTENCE

This Corperation shall have perpatual existence unless sooner dissolved according to law.

ARTICLE VIil: PURPOSE OF GORPORATION
The general nature and purpose of this Corparation for profit is provided for in Florida Statutes 6070301, and

accordingly, shail engage in any activity or business permitted under the laws of the United States and of the
State of Florida.

ARTICLE 1X: _ POWERS OF CORPORATION

The Gorporafion shail have the same powers as an individual to do all things necessary or convenient to
carry out its business affairs, subject to any limitations or restrictions imposed by applicable law or these
Articlas of Incorporation,

ARTICLE X: OFFICERS AND DIRECTORS

The Corporation shall have three (3) directors and four {4) officers initially. The number of directors may be
increased or diminished from time to time by the by-laws adopted by the stockholders, but there shall always
ba at least one (1) direcior. The name and strest address of the initial officer(s) and director(s) who shall hold
office for the first year of the Corporation, or unti their successors are elected or appeinted, and whose
address{es) shall be the same as the principal office of the Corporaticn, are as fellows:

Denis Leon Krief
Director, President, Treasurer *

Alain Aisenberg
Director, Vice-president, Secretary

* Johnny Tsimogiannis will hold the position of Treasurer tamporarily for the sole purposa of meeting the iritiat Aling requiremanis
{federal and stuta) of this Corporation. Mr. “Fsimogiannis will hoid this position or until the complation of tha inifial filing requirements and
in no way mora than 30 days from the affoctiva filing date of these arficles of incorporation. At that ime, the resignation of Mr.
Tsimoglannis as Treasurer of this Compormation is deemed effactiva without prejudics.

ARTICLE X CORFPORATE CAPITALIZATION

Holders of the common stock are entitied to vote on all questions required by law on the basis of cne vote per
share and there shall be no cumulative voting. No holders of shares of common stock shali have any
preemptive right to subscribe to or purchase any additional shares of any class, or any bonds or convertivle
securities of any natures; 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 advisable in
connection with such issuance.

The Board of Director(s) of the Corporation may authorize the issuance from time to fime of shares of its
stock of any class, whether now or hereafter authorized, or securities convertible Into shares of its stock of
any class, whether now or hereafter authorized, 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 byiaws of the
Corporation.

The Board of Director(s) of the Corporation may, by Restated Articles of Incorporation, ciassify or reclassify
any unissued stock from time to tme by sefting or changing the preferences, conversions or other rights,
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vating powers, restrictions, limitations as to dividend, gualifications, or term or conditions of redemption of the
stock.

ARTICLE XIE: _SHAREHOLDER'S RESTRICTIVE AGREEMENT

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

ARTICLE XIli: REGISTERED OWNERS

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 to recognize any
equitable or other claim to, or intarest in, such share or right on the part of any other person, whether or not
the Corporation shall have notice thereof. ,

ARTICLE XIV: INDEMNIFICATION

To the extant permitted by law, the Corporation shall indemnify and hold harmless each person who shall
serve as a director of the Corporation, and each person who serves at the request of the Corporation as a
director or officer of any Corporation, from and against any and all claims and liabilities to which such person
shail become subject by reason any action alleged to have been taken or omitted by him as director or
officer. The Corporation shall reimburse each such person for all costs, legal and other expenses reasonabiy
incured by him in connection with any claim or liability as to which it shall be adjudged that such officer or
director is liable fo the extent permitted by law.

No confract or other fransaction between this Corporation and any other firm or Corporation, and no act of
this Corporalion shall in any way be affected or invalidated by the fact that any of the directors of the
Corporation are pecuniarily or otherwise interested in, or are directors or officers of such other firms or
Corporations, provided that the fact he is so interestad shall be disclosed or shalt have been known to the
Board of Directors or such members thereof as shall be present at any meeting of the Board at which action
upon any such contract or transaction shall be taken and any director of the Corporation who is also a
director or officer of such other Corporation, or is so interested, may be counted in determining the existence
of a quorum at any meeting of the Board of Directors of the Corporation which shalt authorize any such
contract or transaction with the like force and effect as if they were not a director or officer of such other
Corporation or not s¢ Interested.

ARTICLE XV: BYLAWS

The Board of Director(s) of the Corporation shall have power, without the assent or vate of the shareholders;
to make, alter, amend or repeal the Bylaws of the Corporation, but the affimative vote of a number of
Directors equal to a majority of the number who would consfitute a full Board of Directors at the time of such
action shall be necessary to take any action for the making, alteration, amendment or repea! of the Bylaws.
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ARTICLE XVi: AMENDMENT i}

The Corporation reserves the right to amend, alter, change, or repeal any provision contained in thesa
Articles of Incorporation, or in any amendment hereto, or fo add any provision o these Asticles of
Incorporation or to any amendment hereto, in any manner now or hereafter prescribed or permiited by the
provisions of any applicable statute of the State of Florida, and all rights conferred upon shareholders in
these Articles of Incarporation or any amendment hereto are granted subject to this reservation.

IN WITNESS OF THE FOREGOING, |, the undersigned, am the eriginal incorparator for the purpose of
forming a Corporation pursuant to the Corporation laws of the State of Florida, do hereby make and file
this Certificate with the Florida Department of State, Secretary of State, Division of Corporations, hereby
declaring and certifying that the facts herein stated are true, and accordingly have hereuntc set my hand

and seal this day Thursday April 26, 2001,

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED. IN COMPLIANCE WiTH SECTION 48.081, FLORIDA

STATUTES, THE FOLLOWING IS SUBMITTED!

First, that Nortek Systems Corporation, desiring to organize or qualify under the laws of the Stale of
Florida, with its initial place of business addrass, as indicated in the Articles of Incorporation, in the City of
Aventura, County of Miami-Dede, State of Florida, has named as follows it's agent to accept service of

process within the State of Florida.

Johnny Tsimoglannis
770 Ponce de Leon Blvd., Suite 216
Coral Gables, FL 33134

Having been named as registerad agent and fo accept service of process for the above stated Cormporation, af the
place designated in this cerificate, | hereby accept the appointment as registerad agent and agree {o act in this
capacify. I further agree to comply with the provisions of al statues relating to the proper and complete performarnce
of my dulies, and | am familiar with and accept the cbiigations of my position as reglistered agent.
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