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ARTICLES OF INCORPORATION
OFr
ENSEC INTERNATIONAL, INC,

ARTICLE |

Name, Principal Place of Busisncas and
Initial Reglitered Agent and Offlce

1y

The name of the Corporation is Ensec International, Inc. The principal place of business
and inailing address of this Corporation shall be 751 Park of Comimerce Drive, Suite 104, Boca
Raton, Florida 33487.

The street address of the initlal registered office of this Corporation is 777 South Flagler
Drive, East Tower, Suite 500, West Palm Beach, Florida 33401, ‘The name of the initial registered
agent of this Corpuration at such address is VALDES-FAULI CORPORATL SERVICES, INC,
Pursuant 10 Sectlon 607.0501(3), Florida Statutes, a written acceptance is attached,

ARTICLE 11
Purposc and Powers

The purpose for, which the Corporation is organized is to engage in or transace any and
all lawful activities or business for which a corporation may be incorporated under the laws of
the State of Florida. The Corporation shall have all of the corporate powers enumerated in the
Florida Business Corporation Act.

ARTICLE I
Capital Stock

The aggregate number of shares of all classes of capital stock which this Corporation shall
have authority to issue is Twenty Three Million (23,000,000), consisting of (i) Twenty Million
(20,000,000) shares of common stock, par value $.01 per share (the “Common Stock”), and (ii)
Three Million (3,000,000) shares of preferred stock, par value $.01 per share (the "Preferred
Sock").

The designation and the preferences, limitations and relative rights of the Common Stock
and the Preferred Stock of the Corporation are as follows:

Joffrey A. Stoops, Esq, FL. BAR ND. 480843

Gunster, Yoakley, Valdes-rFauli & Stewart, P.A.

777 south Flagler prive, Suite 500 East

Wost Palm Beach, FL 33401 -H96000004686
{407) 655-1980 ’
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L Except as otherwise required by law or as may be provided by the
resolutions of the Board authorizing the lssuance of any class or scries of Preferied Stock, uy
hereinbelow provided, all 1ights to vote wnd I voting power shall be vested exclusively in the
lsolders of the Common Stock.

2. Subject to the rights of the holders of the Preferred Stock, the holders of
the Common Stock shall be entitled to receive when, us and if declared by the Board, out of funds
legally available therefor, dividends payable in cash, stock or otherwise,

3 Upon any llquidation, dissolution or windingup of the Corporation,
whether voluntary or involuntary, and after the holders of the Preferred Stock shall have been
paid in full the amounts to which they shall be entitled (if any) or a sum sufficient for such
payment in full shall have been set aslde, the remaining net assets of the Corporatlon shall be
distributed pro raia to the holders of the Common Stock in accordance with heir respective

rights and interests,

B.  Drovisions Relating to the Preferred Stock.

1, ‘The Preferred Stock may be issued from time to tine In one or more classes
or series, the shares of cach class or scrics to have such designations and powers, preferences and
rights, and qualifications, limitations and restrictions thereof as are stuted and expressed herein
and in the resolution or resolutions providing for the issue of such class or series adopted by the
Board of Directors as hereinafter prescribed,

2, Authority is hereby expressly granted to and vested in the Board to
authorize the issuance of the Preferred Stock from time to time in one or more classes or series,
to determine and take necessary proceedings fully to effect the issuance and redemption of any
such Preferred Stock and, with respect to each class or series of the Preferred Stock, to fix and
state by the resolution or resolutions from time to time adopted providing for the issuance thereof

the following:

a. Whether or not the class or series is to have voting rights, full or
limited, or is to be without voting rights;

b, The number of shares to constitute the clasy or series and the
designations thereof;

c. The preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respoct to any
class or scrics;

H3600004686
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d. Whether or not the shares of any clazs or serfes sll] be redeemuble
and if redeemable the redemption price or prices, and the tnie or times st which and the terms
and conditions upon whicl such shares shall b redeemable and the imanner of redemption;

o, Whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be upplied tv the purchass or redemption of such
shares for retiremenc, and if such retirement or sinking fund or funds be established, the annual
amount thereol and the terms and provisions relutive to the upersion thereof;

f. The dividend rate, whether dividends are payable it cash, stock of
the Corporation, or other property, the conditions upon whicl and the Umes when such
dividends are payable, the preference to or the relation to the payment of the dividends payable
on any other class or classes or series of stock, whether or not such dividend shall be cumulative
or noncumulative, and if cumulative, the date or dates from which such dividends shall
accumulate;

The preferences, if any, and the amounts thereof which the hulders
of any class ar series thercof shall be entitled to receive upun the voluntary or involuntary
dissolution of, or upon any distribution of the assets of the Corporation;

h.  Whether or nat the shares of any class or scrics shall be convertible

into, or exchangeable for, the shares of any other class or classes or of any other series of e sumne
or any other class or classes of stock of the Corporation und the conversion price or prices or
ratio or ratios or the rate or rates at which such conversion or exchange may be made, with such
adjustments, if any, as shall be stated and cxpressed or provided for in such resolution or

resolutions; and

i Such other special rights and protective provisions with respect to
any class or series as the Board may deem advisable.

The shates of each class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respects. The Board may increast the number
of shares of the Preferred Stock designated for any existing class or series by a resolution adding
to such class or series authorized and unissued shares of the Preferred Stock not designated for any
other class or series. The Board may decrease the number of shares of the Preferred Stock
designated for any existing class or series by a resolution, sublracting from such series unissued
shares of the Preferred Stack, designated for such class or series, and the shares so subtracted shall
become authorized, unissued and undesignated shares of the Preferred Stock.

H9600004 686
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ARTICLE LY
Existence
The Corporation shall exist perpetually unless sooner dissolved wccording to law,
ARTICLE Y
Management of the Corporation

The following provisions are inserted for the management of the business and the conduct
of the affalrs of the Corporation, and for further definition, limiwtion and rugulativn of the
powers of the Corporation and of its directors and shareholders:

A, The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. In addition to the powers and authority expressly conferred
upon them by Statute or by these Articles of Incorporation or the Bylaws of the Corporation,
the directors are hereby empowered to exercise all such powers and do wll such acts and things
a3 may be excreised or done by the Corporation.

B.  Any action required or permitted to be taken by the shareholders of the
Corporation must be effected at a duly called Annual or Special Mecting of Sharcholders of the

Corporation and may not be effected by any consent in writing by such sharcholders.

C.  Special Meetings of Sharcholders of the Corporation may be called by the Board
of Directors pursuant to a resolution adopted by a majority of the wotal number of suthorized
dircetors (whether or not there exist any vacancies in previously authorized directorships at the:
time any such resolution is presented to the Board for adoption) {the “Full Board”), or by the
holders of not less than fifty percent (50%) of all the votes entitled to be cast on any issue at the
proposed special meeting if such holders of stock sign, date and deliver to the Corporation’s
Secretary one or more written demands for the meeting describing the purposc or purposes for
which the spccial mecting is to be held,

ARIICLE VI

Number of Directors; Vacancies and Removal

A.  Theinitial number of directors of the Corporation shall be three (3). The number
of directors may be either increased or diminished from time to time in the manner provided in
the Bylaws, but shall never be less than one (1) nor more than twenty-five (25). The directors
shall be divided into three classes, designated Class I, Class IT and Class III. Each class shall
consist, as ncarly as may be possible, of onc-third (33 1/3%) of the Full Board. The term of the
Class I directors shall terminate on the date of the 1997 annual mecting of sharcholders, the term

4
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uf the Cluss IE direciors shall terminate on the date of the 1998 annual meeting of sharcholders
and the term of the Class 11l directors shall terminate on the date of the 1999 annual meeting of
shureholders, At each wniual meting of shareholders beginning in 1997, successors to the class
of discotors whose term expires at that wnnual meeting shall be elected for a three (3) year term,
1Ethe number of divectors hias changed, any Increase or decreuse shiull be apportioned among the
classes s0 a3 to maintain the number of dircctors in each class as nearly ecqual as possible, and any
additional dircctors of any class eleeted to fill a vacancy resulting from an increase in such class
shall hold office for a term that shall coinclde with the remalning term of that class, but in no case
will & decrease in the number of directors shorten the term of any incuinbent director,

B, Adlrecior shall hold office unil the annusl mecting for the year in which his term
expires and until his successors shall be clected and shall qualify, subject, however, 10 the
director's prior deach, resignation, retirement, disqualification or removal from office, Subject
to the rights of the holders of any series of Preferred Stock then vutstanding, any vacancy on the
Board of Directors, howsoever resulting {including vacancies created us a result of u resulution of
the Board of Directors increasing the authorized number of directors), may be filled by a majority
of the directors then in office, even if less than a quorum, or by a sole remuaining direcior. Any
director clected ro fill a vacancy shall hold office for a term that shall coincide with the term of
the class to which such dircctor shall have been elected.

C.  Subject to the rights of the holders of any scries of Preferred Stock then
outstanding, any dircctors, or the entire Doard of Directors, tmuy be removed from office at any
time, but only for cause and only by the affirm:rive vote of the holders of at least two-thirds (66
2/3%) of the voting power of all of the then outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, “Causc” shall be defined as a
breach of fiduciary duty invelving personal dishonesty, an intentional failure to perforin stated
dutics as a dircctor which results in substantial Joss to the Corporation or a willful violation of
any law, rule, regulation or final cease and desist order which results in substuntial loss to the

Corporation. ‘

D.  Advance notice of sharcholder nominations for the election of directars and of
business 1o be brought by sharehiolders before any meeting of the sharcholders of the Corporation
shall be given in the manner provided in Article VII herein and the Bylaws of the Corporation,

'

ARTICLE V]I

Sharcholder Nomination of Director Candidates

Only persons who are nominated in accordance with the following procedures shall be
cligible for election as directors of the Corporation, Nominations of persons for clection to the
Board at an annual or special meeting of shareholders may be made (i) by or at the direction of
the Board by any nominating committee of or person appointed by the Board or (i) by any
shareholder of the Corporation entitled to vote for the election of directors at the mecting who

5
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complies with the procedures set forth In this Article VIl provided, however, that nominations
of persons for election 1o the Board at a special meeting may be made only if the election of
directors is one of the purposes descrlbed in the special meeting notice required by Seerlon
607.0705 of the Florlda Business Corporation Act. Nominations of persons for election at annual
mcetings, other than nominations made by or at the direction of the Board, Including by any
nominating committee, shall be made pursuant to Umely notice in writing 10 the Secretary of the
Corporation. ‘To be timely, a shareholder's notice must be delivered to or mailed and received
at the principal exccutive offices of the Corporation not less than one hundred twenty (120) days
nor more than one hundred elghty (180) days in advance of the date of the Corporation’s notlce
of annual meeting provided with respect to the previous year's annual meeting; provided,
however, that if no annual meeting was held in the previous year or the date of the annual
meeting has been changed to be more than thirty (30} calendar days earlier than the date
contemplated by the previous year's proxy statement, such notice by the sharehelder to be timely
must be received no later than the close of business on the tenth (10th) day following the date on
which notice of the date of the annual meeting is given to shareholdors or mado public, whichever
first oceurs. Such sharcholder's notice 10 the Secretary shall st forth (a) us to cach person whom
the sharcholder proposes to nominate for clection or re-clection as & director at the annual |
meeting; (i) the name, ape, business address and residence address of the proposed nominec, (i)
the priticipal occupation or employment of the proposed nominee, (jii) the class and number of
shares of capital stock of the Corporation which are beneficially owned by the proposed nominee,
and (iv) uny other information relating to the proposed nominee that is required to be disclosed
in solicitations for proxies for election of directors pursuant to Rule 14a under the Securities
Exchange Act of 1934, as amended; and (b) as to the sharcholder giving the notice of nominees
for election at the annual meeting, (i) the name and record address of the sharcholder, and (ii) the
class and number of shares of capital stock of the Corporation which are beneficially owned by
the sharcholder. The Corporation may require any proposed nomince for clection at an annual
or special meeting of shareholders to furnish such other information as may reasonably be
required by the Corporation to detevmine the eligibility of such proposed nonsinee to setve asa
director of the Corporation. No person shall be eligible for election as a director of the
Carporation unless nominated in accordance with the procedures set forth herein. The Chairman
of the meeting shall, if the facts warrant, determine and declare in the mecting that a nomsination
was not made in accordance with the requirements of this Article VII, and if he should so
determine, he shall so declare to the mecting and the defective nomination shall be disregarded.

ARTICLE VIII
Acquisition Offers

The Board of Directors of the Corporation shall consider all factors it deems relevant in
evaluating any proposed tender offer or exchange offer for the Corporation or any Subsidiary's
stoch, any proposed merger or consolidation of the Corporation or a Subsidiary with or into
ancther entity and any proposal to purchase or otherwise acquire all or substantially all the assets
of the Corporation or any Subsidiary. The Board of Directors shall evaluare whether the

6
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proposal Is in the best interests of the Corporation and {ts subsidiaries by considering the best
inerests of the shareholders and other factors the directors determine to be relevant, including
the social, legal and cconomic effects onn employees, customers und the communities served by the
Corporation and any Subsidiary. The Board of Directors shall evaluate the consideration being
offered to the shareholders in relation to the then current market value of the Curpuration o any
Subsidiary in a freely negotiated transaction, and the Board of Directors' estimate of the future
value of stock of the Corporation or any Subsidiary as an iudependent entlty.

ARTICLEIX
Incorporator
The name and address of the person signing these Articles in

Jeffrey A. Stoops 777 South Flagler Drive
Suitc 500, Exst Tower
West Palm Beach, Florida 33401

ARTICLE X
Indemnification

Provided the person proposed to be indemnified satisfies the requisite standard of conduct
for permissive indemnification by a corporation as specifically set forth in the applicable
provisions of the Florida Business Corporation Act (currently, Sections 607.0850(1) and (2) of the
Florida Statutes), as the same may be amended from time to time, the Corporation shall
indemnify its officers and directors, and may indemnify its employees and agents, to the fullest
extent provided, authorized, permitted or not prohibited by the provisions of the Ilorida
Business Corporation Act and the Bylaws of the Corporation, as the same may be amended and
supplemented, from and against uny and ull of the expenses or liabilities incurred in defending a
civil or criminal proceeding, or other matters referred to in or covered by said provisions,
including advancement of expenscs prior to the final disposition of such proccedings and amounts
paid in scttlement of such proceedings, both as ta action in his or her official capacity and as to
action in another capacity while an officer, director, employec or other agent. The
indemnification provided for herein shall not be deemed exclusive of any other rights to which
those indemnified may be entitled under any bylaw, agreement, vote of shareholders or
Disinteresied Directors or otherwise, Such indemnification shall continue as to a person who has
ceased 1o be a director, officer, employee or ugent, and shall inure to the benefit of the heirs and
personal representatives of such a person. Except as otherwise required by law, an adjudication
of liability shall not affect the right to indemnification for those indemnified,

19600004686
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Amendment

The Corporation reserves the right to amend or repeal any provision contained in these
Articles of Incorporation In the manner prescribed by the laws of the State of Florida and all
rights conferred upon sharcholders are granted subject to this reservation; provided, however,
that, notwithstanding any other provision of these Articles of Incorporation or any provision of
law which might otherwise permit & lesser vote or no vote, but in addition to any votes of the
holders of any class or scrles of the stock of this Corporation required by law or by these Anticles
of Incorporation, the afficmative vote of {a) the holders of at least two-thirds (66 2/3%) of the
voting power of all of the then outstanding shares of the capital stock of the Corporation entitled
(v vote generally in the election of directors, voting together as a single class; or (b) a majority of
*Disinterested Directors", as defined in Florida Statutes Section 607.0901(1)(h) as in cffect on the
date hereol, aad whe holders of w Jeast a majority of the voting pawer of the then-outstanding
shures of the capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be required to amend or repeal any of Articles V,
VI, VII, VIII, X and X1,

0193861
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ACCEFIANCE OF APPOINTMENT AS REGISTERED AGENT

Huving been named as reglstered agent for BNSEC INTERNATIONAL, INC., a Tlorida
corporntion (the "Corporation”), in the foregoing Articles of Incorporation, 1, ou behalf of the
Corporation, hcreby stute that ¥ am familar with und ugres (o accept the duties and sasponsibliitles
a8 repistered agent for sald Corporatlon and to comply with any and all Florlda Statutes relative

10 the complete and proper perfurmance of Uic dutics of registered agent,

REGISTERED AGENT:

VALDLS-FAULI CORPORATE SERVICES, INC,

Micheael V., Mitrione
Vice President

193873
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OoF
ENSEC IN' FERNATIONAL, INC,

Pursunnt to tho provisions of Sections 607.1003(6) urd 607.1006, Floridn Statutes, and
Article XI ol the Articles of ] ncorporation of Ensec {nternntional, Tne., a Floridn corporation (the
"Corporation"), (he Corporution hereby amends itg Articles of Incorporation by the affirmative vote
of the holders of ull of the issued tind outstanding voting stock of the Comoration ns follows:

1. Article V, Paragraph; C is hereby amended to read:

y such resolution is presented 1o the
Board for ndoption) (the "Fy]| Board"), or by the holders of not less than ten percent
(10%) of all the votes entitled o be cast on any Issue at the proposed special meeting
if such holders of stock sign, date and deliver to the Corporation's Secretary onc or
more written demands for the meeting describing the purpose or purposes for whick
the specin! meeting is to be held.

2, Article VI, Paragraph C is hereby amended to read:

C. Subject to the rights of the holders of any series of Preferred
Stock then outstanding, any dircctor, or the entire Board of Directors, may be
temoved from office at any time, with or without cause, but only by the affirmative
vote of the holders of ut least o majority of all of the then outstanding shases of
voting stock of the Corporation entitled to vote generally in the clection of directors,

These Amendments were adopted and approved by the holders of all of the issued and
outstanding voting stock of the Corporation at a meeting duly calicd and held on June 1, 1996, such
vote being sufficient to approve these Amendments in accordance with Article X1 of the
Corporation's Articles of Incorporation,

Dated: August 2, 1996

James K, Norman, Vice President

daffrey Taylor,,Esg. FL. BAR NCG. 63010
{561) 655-1080
Gunster, Yoakley, Vuldes-¥Faul] & Stewart, P.A.

Phillips Point, Suite 500 Fast
777 South Flagler Drive
West Palm Beach, Finrida 33401-6194
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