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FLORIDA DEPARTMENT OF STATE
Glenda B. Héod
Setretary of State -

September 25, 2003

C T CORPORATION SYSIEM

’

SUBJECT: ROSE ACQUISITION COHP.
REF: WG3000027804

Wa received your electronically transmitted document. However, tha
documaent has not been filed. Plgase make the fovllowing corrections and
refax the complete document, including the elestronic filing cover sheet,

You must list the corporation's principal office and/or a mailing address
in the document.

The document must contain written acceptance by the registered agent,
{l.e. "I hereby am familiar with and accept the duties and
responsibllities ag Registered Agent.)

The registered agent must sign accepting the designation.

Please return the original and one copy of your document, along with a
copy of this letter, within 60 days or your filing will be considered
abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6962.

Valerie Ingram FAX Aud. #: H03000285303

Document Specialist Letter Number: 003RA00053488
Ney Filings Section

Division of Corporations - P.O. BOX 6327 -Tallabassee, Florida 82814



, BEP-23-2803 15:1S9

bk

P.o3
ARTICLES OF INCORPORATION
OF
ROSE ACQUISITION CORP.

The undersigned incorporator, being a natural person, eightsen years of age or older, in
order to form & corporate entity under the Florida Business Corporation Act adopts the Bllgwifig
Articles of Incorporation: o o9

%?j o T
ARTICLE L. 55 BT
The name of this corporation is Rose Acquisition Corp. (the “Company™). Ne F g
p S
The principal office and mailing address of the Company in Floride is: 600 West 84%
Street, Hialeah, Florida 33014.

ARTICLE .

The registered office of the Company in Florida is: 600 West 84 Street, Hialeah,
Florida 33014 and the name of the Company’s initial registered apent at that address is Jennifer
Bly.

ARTICLE IV.

The aggregate number of shares of stock which the Company shall have authority to issue
is One Thousand Five Hundred (1,500) shares, ali of which shall be designated common stock,

$5.00 par value (the “Common Stock™). Sheres of Common Stock of the Company acquired by
the Company shall become authorized but unissuéd shares and may be reissued as provided in
this Certificate of Incorporation.

ARTICLE V.,

The name and address of the incorporator of this Company are:
NAME

DRESS
Deatma Counsell

Oppenheimer Wolff & Dongelly LLP
45 South Seventh Street

Suite 3400, Plaza VI
Minneapolis, MN 55402
ARTICLE VI.

&

No shareholder of this Company shall have any cumulative voting rights.
C ARTICLE VIL

No shareholder of this Company shall have any preemptive rights by virtue of Section
607.0630 of the Florida Statutes (or similar provisions of future law) to subseribe for, purchase

or acquire any shares of the Company of any class, whether unissued or now or hereafter
authorized, or any obligations or other securifies convertible into or exchangeable for any such
shares,
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ARTICLE VIIL .

Any action required or permitted to be teken ai a ﬁlulpting of the Boand of Directois of -

F.84

this Comtpany may be taken by writien action signed by the mumber of directors that would be .

requited to take auch action at a meeting of the Beard of Directors at which all directors are

present,
ARTICLE IX.

' No director of this Company shall be personally Hable to the Company or its ab.af;ﬁéiﬂer; T

for monetary damages for breach of fAduciary duty by such director as a director; provided,

however, that this Article VIII shall not eliminate or limit the liability of a direcfor to the extent -

provided by applicable law (i) for any breach of the directer’s duty of loyilty to the Company or
its ghareliolders, (if) for acts or omissions not in geod faith or that involve intentional misconduct

or & knowing violation of law, (iii) under Sestion 607.0834 of the Florida Statuies, as amended,

(iv) for any transaction from which the director derived an improper prusonal benzfit, or (V) for,
any act or omission occurrng prior o the effective date of this Article VI, If the Section
607.0831 of the Fiorida Statutes is hersinafter amended to authorize the further elimination or
limitation of the liability of directors, then the liability of 4 directer of the Company in addition
to the limitation and elimination of personal liability provided herein, shall be sliminated or
limited to the fullest extent permitted by the Florida Statutes, as so amended. No amendment fo

or repeal of this Article VIIT shall apply to, or have any effect an, the lisbility or alleged Hability’

+ of any director for or with respect to any acts or omissions of such direclor occurring prior to

_such smendment or repeal,

ARTICLEX,

‘The Company shall indemnify its officers and directors t the fllest extent permissible

under the provisiens of Chapter 507,0850 of the Florida Statutes, as-amended from time to time,:

or as required or permined by other provisions of law. Any repeal or modification of this Article . |

I{ will be prospective only and will not adversely affest any right to ifidsmmification of a

director or officer of the Company existmg at the thme of such repeal or modification.

2003 IN WITNESS WHEREOQF, I have hereunto sct my hand this 26th day of September,

' INCORPDﬁATOR

Deznne Counsell
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Ilhéreﬁy am farhiliar and accept the dutiss and respoosibilities as Registered agent.
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