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@ .+ . ARTICLES OF INCORPORATION
o)
A-ROO COMPANY OF FLORIDA, INC.

The undersigned Incorporator, desiring to form a corporation for profit pursuane
10 the Florida Business Corporation Act, hereby submits these Asticles of Incorporation to the
Flerida Department of State [or filing.

ARTICLE |
NAME®

The name of the Corporationis: A-ROC Compasny of Floride, Inc.

ARTICLEIT
PURPOSES

The purpose for wiioh the Carporasion is organized it to transact allitawful
business for which corporations may ba grganized under tha laws of the State of Florida.

ARTICLEIN
AUTHORIZED SHARES

The tatal authorized shares of the Corporation is one thousand (1,000) shares of
voting Common Stock, one dollar ($1.00) par value per share.

ARTICLE LY
DIRECTORS

The initial Board of Directors shall consist of the following persons, who shall
serve until the first annual mesting of Sharcholders or until their successors duly elected and
qualified:

Scott R. Gilbert

The Board of Directors of the Corporation shall consist of one (1) member, The number of
Directors shall eonsist of at lesst one (1) member and not more than seven (7) membars, and may
be increased or decreased from time 1o time by amendment to thess Articles of Incorporation or
as provided in the By-Laws of the Corporation, but no decreasa shall have ths effect of shortaning
the term of any incumbent Director. In the absence of a By-Law providing for the number of
Directors, the cumber shail be the same es that provided for in these Articles of Incorporstion,

ARTICLEV
BY-LAWS

‘The initial By-Laws of the Corporation shall be sdopted by the Board of Directors.
The power to alter, amend or repeal the By-Lawa or adopt new By.Laws, subject to repeal or

Garry B. Schwarts, Eaq. =l-
201 Alhambra Cirela

Ceal Gables, FL 33134

{305} 446-3033
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change by action of the Shareholders, chall be vested in the Board of Directors. The By-Laws may

contaln any provisions for the regulation apd mansgement of the affirs of the Corporation not
inconsistent with law or the Articles of Incorporation.

ARTICLE V]
CONFLICTS IN INTEREST

No contract or other transaction between the Corporation and one or more of its
Direstors or any other corporation, firm, associstion or entity in which one or more of its
Directors are Directors or officers or are financiaily interested, shall be cither void or voidable
because of such relationship or intezest or becauss such Director er Directors are present at the
meeting of the Board of Directors or a committes thereof which authorizes, approves or ratifies
guch contract or transaction o becauss hig or their votes are counted for such purpose if!

(2) The fact of such relationship or imerest is disclosed or lmown to the Board of Directors
or conunittes which authorizes, appraves or ratifies the contract or transaction by a vote or

consent' sufficient for the purposs without counting the votes or consents of such interested
Directors; or

(b} The fact of such relationship of interest is disclosed or known to the Shareholders
entitled to vote end they authorize, approve or retify such contract or transaction by vote or
written eonsent; or

(c) The contract or transaction is fair and reasonable to the Corporation at the time it is
authorized by the Board, committze or shareholders.

The Corporation shall not lend money to or use fts credit to assist its Directors
without authorization in the particular casa by its Shareholders, but may lend money to and use
its credit to assist any employes of the Corperation or of @ subsidiary, including any such employee
who s a Direstor of the Corporation, if the Board of Directors decides that such loan or assistance
may benefit the Corporation and the approval otherwise complies with applicable law.

ARTICLE VII
PREEMPTIVE RIGHTS

Shareholders shall have a preemptive right to acquire unissued or treasury shares
or securities convertible into such shares or carrying & right to subscitbe to of acquirs shares.

ARTICLE VI
INTTTAL PRINCIPAL OFFICE and MAILING ADDRESS

The initial principel office and the mailing address of the Corporation, are:

201 Alharmbra Circle, Suite #801
Coral Gables, Florida 33134
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ARTICLE IX
INITIAL REGISTERED AGENT and ADDRESS

The name and office address of the initial resident are;

Garry B, Schwarz
201 Alhambra Cirela
Suite #301
Coral Gables, Florids 33134

.-
ARTICLE X
INCORPORATOR

The name and address of the Incorporator are as follows:

Garry B. Schwartz
201 Alhambra Circle
Suite #30]

Cerdl Gubles, FL 33134

IN WITNESS WHEREOF, the undersigned rator of the shove-named
Corporation has signed thess Articles of Incorporation on y of Scptember, 1997,

B. Schwarty /

STATE OF FLORIDA. : o
COUNTYOFDADE :

BEFORE ME personally sppeared Ganry B, Schwartz, known to me 10 be the
person descibed as “Tncorporator™ in, and who executed the foregoing Articles of Incorporation,
and he acknowledged befora me that he subscribed to same. WITNESS my hand and official seal
this X day of Saptember, 1997 '

Notary Public
Print name:
My Commission expires: .

HAI0000 1232
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA.
AND NAMING AGENT UPON WHOM PROCESS MAY BE SERVEDR

—F

b

In compliance with Section 48.091, Florida Statutes, the following is submitted: .

52 o
Firet, that AROO Company of Florkda, Ing. clesiring to organize of qualify undé the laws
of the State of Florida with its principal place ofbusiness at City of Coral Gables, Stats of Florids,
has named Garry B, Sciroveriz, located at 201 Alhambra Clrcles, Suite 801, Coral Gables, Flerida
33134, us its gent to ecoept service of process within Florida.

Title: Incorporator
Date: Septembu'& 1997

Having been named 1o accept service of process for the s2id A-ROO Company of
Florida, Inc. ar the place designated in this cestificate, | hereby sgree to act in this capacity and 1
further agree to comply with the provisions of ali statutes relarivg o the proper and complete
perfomance of my dutias, '
4

Title: -liegistmd Agm(

Date: Sepumber_?gwsi?

L
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