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ARTICLES OF INCORPORATION
SECI\LT?Q( UK STATE

A‘LU‘& S8t FLORIDA
The undersigned incorporatpr(s), natural personds) competent to contract, for the purpose of forming a
corporation under the laws of the State of Florida, hereby adopi(s) the following Axticles of
Incorporation with all rights, duties and obligations of the undersigned incorporator(s), and those of the
Corporatton to be determined 1 accordance with the laws of the State of Florida,

((CEI0S000097560 31)

ARTICLET.  NAME
The name of the corporation shall be:
RP SECURITY SOLUTIONS, INC.

ARTICLE 2  PRINCIPAL OFSICE

The principal piace of business and maifing address of this corporation shail be:
440 FLAGAMY BLVD. MEAMI, FL 33144

ARTICLE3.  CAPITAL STOCK

3.1 The original number of shares of stock the Corporation is autherized to issue is 100 shares of
commmon stock with a par value of 81,00,

3.2 All holders of shares of common stock shall be identical to each other, shall have the same rights
and duties snd shall be entitled to have unlimited voting rights on all shares and be entitled to one
vote for each share on all matters on which shareholders have the right to vote.

33 All iolders of shares of common stock, upon dissoluthon of the Coxporation, shall be entitled to
. receive the assets of the corporation sccording to the ratio of tne holder’s shares to the
~ gorporation’s total outstanding shares,

3.4 Holders of shares of any ciass of stock shali not have any preemptive ripht to subseribe to or
" purchase any additional shares, of any ¢lass, or any bonds or convertible securities of any nature;
. provided, howaever, that the Board of Directors may, in anthorizing the issuance of shares of
- gtocks of any class, confer any preemptive rights that the Board of Directors may deem advisable
_ in connection with such issuance.

3.5 The Board of Directors of the Corporation may awhorize, from time to tite, the issnance of

sdditional shares of stock of any class or securities convertitle into shares of its stock of any class,

. whether now or hereafter authorized, for such consideration as the Board of Directors may deem
* advisable, subject to such restrictions or imitations, if any, as may be set forth in the Bylaws of
' the Corporation, by the laws of the State of Florida or the laws of the United States of Amertea.
3.6 The Board of Directors may, by Restated Articles of Itcorporation, classHy or reclassify any
- unissued stock from time to time by setting or changing the preferences, conversion or other
 rights, voting powaer, restrictions, limitstione 22 to dividends, qualifications or terms aad
conditions of redemption of the stock.
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ARTICLE 4.  SHAREHOLDERS RESTRICTIVE AGREEMENT

All of the shares of stock of the Corpomxmn may be subject to a shareholders’ Resirictive
Agresmant containing numerous restrictions on the rights of the shareholders of the Corporation
and the transfcrability of the shares of stock of the Corporation. A copy of the shareholders’
Restriclive Agreement, if zny, shall be on file at the principal office of the Corporation.

ARTICLES.  BETIAL REGISTERED AGENT AND STREET ADDRESS

RAUL ROGHS-PEREZ
440 FLAGAMY BLVD, MTAMI, FL 33144

ARTICILE 6. INCORPORATOR(S)
The nawe(s) and street address(es) of the incorporator{s} to these Asticles of Incorporation is(are):

RAUL ROGES-PEREZ
440 FLAGAMY BLVD. MiAMI, FL 33144

ARTICLE 7. OFFICERS AND DIRECTORS
7.1 The ariginal Board of Directors shalt be composed of ____] dxrectcr(s}, 1o wit:

RAUL ROGES-PEREZ
440 FLAGAMY BLVD. MJAMI, FL 33144

7.2 The position of each initial director shail be determined at the first meeting of the Board of
‘Directors. All officers of the Corporation shall be sppointed by the Board on the initial meeting. -

7.3 The Board of Directors shall have the suthority te dismiss or substitute any of its directors
members or any officer by a majority vote of all its members, at any time, without requiring a
sharcholders’ meeting, and without the assent or vote of the sharehaiders,

7.4 Each director und officer shall have a definite term of office determined by the adopted Bylaws of

+ the Corporation but never fess than one yesr or more than seven.
7.5. Al directors and officers shall be elected by a majority vote of all the sharehoiders, in person or
by proxies, in a shareholders {election) meeting held no latter than thirty days prior to the
. expiration of the officers/directors” term st & place to be determined by the Board of Directors.
- All shareholders shall be notified of the time and place of the election meeting, in writing or in
* person, no later than sixty (60} days prior to the date of the election meeting of shareholders. Said
 notification shall include any and al masters to be attended to in the said election meeting.

7.6 Matters different to the clection of the officers and directors which need the participation of all, or

- g portion of, the shareholders could be addressed, discussed and decided upon by the sharchoiders
. In any election meeting.

Page 2 of 6 (({EEO5060097560 31)
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ARTICLES,  BYLAWS.

The Board of Directors of the Corporation shaif have the power, without the assent or vote of the
shareholders, to make, alter, amend or repeal the Bylaws the Corporation, but an affirmative vote

of a majority of ALL the directors of what constitute 8 fisll Board of Directors, at the time of such
action, shall be necessary to take any action for the making, aiteration, amendment or repeat of the
Bylaws of the Corporation.

AR'I'IC;LE A EFFECTIVE DATE AND TERM OF EXISTENCE

These Articles of Incorporation shali be effective immediately upon approval by the Secretary of
State, of the State of Florida, and the Cotporation shaf! exist perpetually or until such time the
Corporation i3 voluntarily dissolved by a majority vots, in parson or by proxies, of All the
shareholders, or Involuntarily dissolved or terminated by law.

'ARTICLE 10, PURPOSES OF THE CORPORATION

To engage in any lawful activity or business for which a corpomtion may be organized under the
lavws of the State of Florida, and of the United States of America, and all contracting work
incidental to, or connected with, such business or activity without himitations. In fiurtherance of its
cprpomtc purposts, this corporgtion ahail have afl the genemml and specifics powers and rights
granted to and conferred on a corporation by the laws of the State of Florida, and of the United
States of America.

ARTICLE 11. FISCAL YEAR

TheBoard of Directors shall elect a legat Fiscal Year which could be any Fiscal Year, including a
Calendar Year (Jarmuary 01 to Desember 31), an defingd by the briemat Revenue Code, as amended
from time to time, and shall have the authority to change such Fiscal Year as the Board deems
advisable according to then applicable lavw,

ARTICLE i2. POWERS OF THE CORPORATION

The Corporation shall have the same powers as an fndividual to do all things necessary or
comvement to cary out its business and affvirs, subject to any himitagions or restrictions impesed by
current and applicable law, the Bylaws of the Corporation or these Articles of Incorporation.

ARTICLE 13. AMENDMENT _
The Corparation reserves the right to amend, alter, change or repeal any provision contained in
thess Articles of Incorporation, or in any amendmern hierets, or to add any provision to these
Articles of Incorporation, or to any amendment hereto, in any manner now or hereafver prescribed
by the provisions of any applicable statute of the State of Florida, or of the United States of
America; and afi rights conferrsd upon the shareholders in these Articles of Incorporation, or any
amendment hereto, are granted subject to this reservation.
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ARTICLE 14, SUB-CHAPTER § CORPORATION.

14.1 The Shareholders of the Corporation may elevt, and if elected continue such election, to become
- an 8§ Corporation as provided in Sub-Chapter 8 of the Internal Revenue Code, as amended from
. time o time, by & majority voie of all shareholders of the Carporatian at the time of the election.

14.2 After the shareholders has elected to make the Corporation an § Corporation, none of the
. shareholders of the Corporation, without the writien consent of all the shareholders of the
- Corporgation shall take sny action, or snake any tmosfor or other disposition of the shareholders’
" ghares of stock which will result in the termination or revocation of such clectiontobean S
* Corporation, as provided in Sub-chapter 8 of the Infernal Revenne Code.

14.3 Once the Corporation has elected to be &n § Corporation, each share of stock issued by the
Corporation shall contain the following legend:

~ “The shares of stock represenied by this Cerlificate carmo? be transferred if such transfer
- would void the election of the Cerporation to be taxed under Sub-chapter 8 of the Internal
" Reverue Code, as amended {fom time to fime.”

144 The election to be taxed 28 an 8 Corporation can be revoked by & majority vote, in person or by
proxies, of all the shareholders of the Corporation at the time of the glection to revoke

’

ARTICLE 13, INDEMNFICATION.

The Corporation shall indemnify any officer, director, employee, agent, former officer, former
director, former employee or fbrmer agent who was whelly successfisd, on the merifs or otherwise,
in the defense of any proceeding to which the officer, director, employee, agent, former officer,
Former director, fonner employes or former agent was a party because the person is, or was, an
‘officer, director, employes, or agent of the Corporation ngainst reasonsble attomey’s fees and
‘expenses mourred by the officer, director, employee, agent, former officer, former director, former
.employee or former agent in connection with the proceeding.

‘Tthe Corporation mnay indemmify any individual made a party to a proceeding; because said
Individugl is, or was, an offiger, director, employee or agent of the Corporation; against Hiebility if
authorized, in the specific case after dererminarion in the manncr rexquired by the Board of
Directors, that the indemnification of the officer, director, employee, agent, former officer, former
idirector, former employee ar former agent, is permissible in the circumstances because the officer,
director, employes, agent, former officer, former director, former empioyee or former agent met
the standard of conduct set forth by the Board of Directors.

' The indemnification and advances of sttorney’s fees and expenses for an officer, director,
.employee, agent, former officer, former director, former employee or former agent shall apply
.when such persons are, or wers, serving at the Corporation’s request as an officer, director,

- employee or agent of another forgign or domestic corporation, partnership, joint venture, trast,

i employze benefit plan or any other enterprize, whether for profit or not, as well ag in their official

. capacity with the corporatton, The Corporaiion may also pay or reimbuorss the reasonable

‘ettomey’s fees and expenses incurred by an officer, director, employee, agent, former officer,

- former director, former employee or former agent who is 2 party to a proceeding in advance of final
dispesition of the proceeding
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The Corporation may also purchese and maintain insurance on behalf of any individual arising from
the individusal’s status as an officer, director, employee, agent, former officer, former director,
former emplovee or former agent of the Cofporation whether or not the Corporation would have
the power to indemnify said individual against the same Eability under the law,

All references in these Articles of Incorporation are deemed to include any amendment or successor
theretn. Nothing contained in thess Articles of Incorporation shall it or prechude the exercise of
arty right refating to indempification or advance of attorney’s fees and expenses to any person who
is or was an officer, director, emploves or agent of the Corporation, or the ability of the
Carporation to ctherwise indenmnify or advance expenses to any such person by contvact or any
other manner,

1f any word, clmsse or sentenee of the foregeing provisions regarding indemnification or
advancement of the attorney’s fess and expenses shall be held invalid as confrary to law or public
policy, it shall be severable and the remaining provisions shall not be otherwise af¥fected. All
references in these Articles of Incorporation to “officer”, “direcior”, “employee™, “agent™, “former
officer™, “former director™, “former employee” or “former agent” shail include the heirs, estates,
execmtors, administrators, descendants and personal representatives of any such persons.

The undersigned incorporator(s) hasthave) executed these Articles of Incorporation this __12 _ Day
of _APRIL, 200§ .

Signatute ' Prepared by.
: e Gener (Fzale
Signature 1705 SW 85 Court.
: Miami, FL 33155-1156
— Telephone: 305 262 1128
Signature Facsimile: 305 262 6935

Nomge Affixing an officer title after a signatire of au incorporator docs not constitute the designation
of offipers.
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CERTTFICATE OF DESIGNATION OF
REGISTERED AGENT / REGISTERED OFFICE

SUBMITS

THE ¥FOLLOWING STATEMENT IN

PURSUANT TO THE PROVISIONS OF SECTION 667.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OFFLORIDA,

N DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the corporation is: _RP SECURITY SQLUTIONS, INC_
2. The name and address of the registered agent and office is:

— RAULROGES-PEREZ

o>
—Aen o
=5
22 % T
T-tt p—
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140 FLAGAMY BLVD 3’;@1 z ©
f¥a)
{P.0. Box or Mail Drop Box NOT acceptable) -
=7
MEAME, FL 33144

(=
=2 T
(City/State/Zip)

=

Having been nomed as registered agent and to decept service of proiess for the above stated corporation
of rfze place designated in this certificate, { herely accept the appoimameni as registered agent and agree

o act in this capacity. I further agree (o comply with the provisions of all statures relating ta the proper
as r\?gﬂsiered agent.

and t‘nmp.?ere performance of my duiies, and [ am familiar with and accept the obligations of my position

ature, Rawi Roges-Perez

Aprit 12, 2006

{Date)
BIVISION OF CORPORATIONS, 7.0, BOX 6327, TALLAHASSEE, FL 32314
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