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ARTICLES OF INCORFORATION

The undersigned subzcribed to these Arficles of Incorporation, & natural person competent
to contract, hereby forms a corporation fer profit under the Laws of the State of Florida.
ARTICLE ] - NAMF
The name of the Corporation ghall be ROSS) MANAGEMENT FLORIDA, INC,

I~ N& OF BUSINESS

The Corporation may engage in any activity or businass permitted under the laws of the
Staie of Florida and of the Uniled Stales of America; axcept that it is not to conduct a banking, safa
deposit, trust, insurance, surety, express, ralroad. canal, talegraph or cemetery company, a
buiiding and ioan association, mutual life Insurance association, coeperative assaciation, fratemal
benafits sociely, stale {air or exposition.
ARTICLE i - SHARES OF STQCK
Tha maximum number of sharas of stock that this corporation is authorized to hinve

pulstanding at any one tima is 1000 shares at § 1.00 par valua,

This Instrument Prepared By:
MARCELDO M. AGUDD, ESQ,

The Colonnsde Office Tower PR 1120
2333 Ponce de Leon Boulevard

Coral Gables, Florida, 33134

Floriga Bat No.: 178438

Tel: 305.448.4747/Fax; 305.44B.5448
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ARTICLE IV - DURATION
Tha Corporation B to have perpetus! existence, commencing ugon the filing of these
Asticles with the Department of State.
ARTICLE V - RESIDENT AGENT

Pursuant to the provisions of Section 48.031, Florda Statutes, the foliowing is ths
designation of the Resident Agent an whom sefvics of prosesse may ba made:

MARCELO M. AGUDO, ESQUIRE

THE COLONNADE OFFICE TOWER PH 1120
2333 PONCE OE LEON BOULEVARD
CORAL GABLES, FLORIDA, 33134

- IN L CTORS
This Cerporation shall have onadirector initially. The number of directors may he ingroasad
or dirinishad from tims {o time by the By-Laws adopted by the Bfockhelders.

ARTICLE Vi - INITIAL DIRECTORS AND OFFICERS

The name and street address of the Mambers of the Firat Board of Diractoes who shail hold
office untit his sutcessors are elected and qualified, is as follows:

INFFIAL RIRECTOR, PRESIDENT AND SECRETARY:

JOSE ROSS!

THE COLONNADE OFFICE TOWER PH 1120
2333 PONCE DE LEON BOULEVARD
CORAL GABLES, FLORIDA, 33134

ARTICLE Vili - INCORPORATORS
The name and address of the person signing these Ariicles of Incerperation as

Incorporator is; MARCELO M. AGUDD

THE COLONNADE OFFICE TOWER PH 1120
2333 PONCE DE LEON BOULEVARD
CORAL GABLES, FL.ORIDA, 33134
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C1 - DMENTS

These Aricles of Incorporation may be amended in the manner provided by law, Every
amendment shall be approved by the Board of Direetors, proposed by them to the Stackholders,
and approved at the Stockhoider's meeting by a majority of the stock entifled to vote thereon,
uress all of the Directors and alf the Stockhoiders sign a wrilten statement manifasting their
intention that a cartain amendment o these Articles of incorporation be made,

ARTICLE X - REGULATION OF BUSINESS

The folfowing additional provisions are mserted for the managsment of the business and
for the conduct of the affairs of the corporation, and to create, define, limit, and maguiats the powers
of the corporation, and the sharsholders:

A I the by-laws of the corporatian so provide, any meeting of the shareholders may
be held atther within or without the State of Flerida and the books and records of the comparation
rraty be kept at such place or places outside the State of Flarida as may be designated, at any time,
or from fime to time, by the shareholders, untass otherwise provided by the laws of Florida.

B No contract or other {ransaction bepween the Comporation and one or mare of s
shareholders, or any other corporation, fimm, association or entity {n which one or mors of ifs
shareholders are directors or officers, or are financially interested, shall be either void or voidabie
bacause of such relationship or interast or because such shareholder or shareholders are present
af the meating which authorizes, approves or ratifies such contract or fransaclion or becayse his
or thair wishes ara countad for such purpose

The faet of such reiationship or interest ie disclosed or known o the |
shamsholders which authorize, approve or ratify the contract or
transaction by 2 vote or consent sufficient for the purpose withowt
counting the vates or consents of stch interested shareholders; or
The fact of such refationship of interest is disslosed or known tathe
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shanshokiers entifled to vote and they authonzs, approve or ratify
such contract or irmnsaction by vole or writtan conssit, or

The contract or transaction is f3ir and ressonable a5 to the
corporation at the iima R is authorized by the shareholders,

Such common or intarestad tharehoiders may be countad in datarmining the preaance of
a quorum at a meating of the shargholders which authorizes, approves or ratifies such coniract or
iransaction.

C. The stock in the corporation is issused pursyant to the provisions of Section 1244 of
tha Infernai Revenue Code,

3] in the gvent a cerificale of stock is lost, stolen or destroyed, the carporation may
issue & replacement ceriificate withaut requiring the surrender of the certificate for eanceliation,
provided that the sharshoider in whose name the cerlificate was registered shall provide an
Affidavit setting forth the circumstances urcder which sush certificate was Iost, stolen or destroyed
and provided said shareholder agrees in wiiting to indemnify and hold the corporation harmiess
from and against any and all claims, actions, and suits, whether grourdiess or otfwrwize, and from
and against any and ail liabfities, losses, damages, costs, charges, counsel fees, and other
expenses, of evory neture and character, which the corporation at any time shall or may sustain
or incur by reasen of any claim or damand whish may ba made ag a result of the issuanea of such
naw certificate.

£ The corporation and the holders of s majority or more of the shares of the
corporation shalf have the powar to enter info an agreement restricting or imiting tha sale, transfer,
assignment, pledge, or hypothecation of the shares of the corparation or any part theraof, ifatany
time the holders of a majority or mara of the shares of the comaration shail anter into an
rgreament, rastricting or limiting the sale, transfer, assignment, pledge or hypothecation of the

shares of the corporation or any other part thereof to which agroement the corporation shall
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become a parly, the corpergtion ehall thersupon observe and ¢anmy cut onits part the term of any
sueh agreement and chall refise o rocogrize any =ole, transfar, assignment, pledge or
hypothaecstion of any of the shares covered by such agreement, uniass the sama be in conformity
with the terma and conditions of such agreement provided that 2 capy of such agreament be flled
in the principal office of the corporation, and provided further, that notice of the existerice of such
provieipn be neted conepicuously on the face and back of each and every ceriificate of shares
subiect to the terms and conditions of any such agreement.

F. The corporation reserves the right to amend, aiter, change or repeal any or all of the
pravisions contained in thesa Ardicles of Incorponation, in the manner now or thereafler prescribed
by siatute, and all rghts conferred upon the sharehaolders horein are granted subject io s
reservation,

ARTICLE X} - PRE-EMPTIVE RIGHT

Every stockholdar shall on the sale for cash of any new stock of the same class as that
which he already holds, have the right to purchase hig pro-rata share theracf (as nearly as may be
dane without issuances of fractional shares) at the price af which it is offorad to others.

TICLE Xl ~ P i
The principal office of this Corporation and its mailing address shall be;
ROSS MANAGEMENT FLORIDA, INC,
cfo MARCELO M. AGUDO 7
THE COLONNADE OFFICE TOWER PR 1120 .
2333 FONCE DE LEON BOULEVARD
CORAL GABLES, FLORIDA, 33134

IN WITNESS WHEREOF, | have hereunto sst my hand and u7( i this B day of August,

2003, / /

E
MARCELO Mﬂt}, \!nnurporatnr
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICLE
FOR THE SERVICE OF PROCESS WITHIN THE 8TATE, NAMING
PERSON UPON WHOM PROCESS MAY BE SERVE

Pursuant to Chapter 607,034, Florida Statutes, the following is submitied in
complinnee with said Ack

ROSS! MANAGEMENT FLORIDA, INC., desiring to organize undar tha iaws of tha State
of Florida has named MARCELO M, AGUDO, £5Q., whose office is located at The Colennade

to accept sewvice of procoss within the stata,

Office Tower PH 1120, 2333 Ponce de Leon Boulevard, Coral Gables, Florids. 33134, asits agent
ACKNOWLEDGMENTS:

Having been named to accept sevvice of process for the above stated Carporation, st the

piace designated inthis Certificate, I henehy accept {o act in this capacity, and agree to comply with
the provisians of said Act relative to keoping open said office.

N WITNESS WHEREOF. 1 have hereunto set my hand and seal at Miaml, Miami-Dade
County, Fiorida, on this 8™ day of August, 2003.
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