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98 DEC IS 4 8 3

PREAMRLE SECRE[ARY OF STATE
- M o P'!IT[:
FALLAHASSEE, FLORIDA
We, the undercigned, <o hersby agacciate OCUIRRLVES
under the following Articles, fer the purpese of [orming a
eozpovation under the lawd O£ The State of Florids.

ARTICLE.X
NAME
The name of cthe corporation shall be: ROASDE. ™e.
ARTICLE IL
GENERAL, NATURE OF BUSINESS

The general naturs of the pusiness to be tmanmacted by
this corperation is:

{1} To engage in any activity or businesc pezmitted
under the laws of the United sScates and the Btate of
Floriga.

ARTICLE. 1LL

CORBORATE POWERS

This Corporation shall have 51l powars nNoOw and
hevenfter granted corporabions for profit undezr the laws ¢
the State af Flerida, including. BPut not limited to, powexr
to:

{1} Elect or appoint such offigers and agente a% ice
affairs shall require, and allow them suitable compenEaticn.

(3} Adopt, change, omend and repeal By-Laws, Rot
inconsistent with law Qr its Martificate of Incorporation,
for the axerolge of its corperate DPOWRrE, tha management,
requlacion and govarament of ikz mtocks oz ethex gvidence of
Inierest, and the catling and holding of mwestings of its

Prepaxed By: gggus% A, EAMIREZ, ®8D.
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Stockholders.

{3} Ingzwase or diminish., by vote of its stockholders
or sharsholders, change as the By-Laws may diyxact, the
numiey of @iroctore.

[4) Make and enter into all concraccs nheceanary and
proper for the conduct of ity business,

{5) Conduct kmgingda, bave cne or more dEZicers, aud
buy, hold, wWOrtgege, sell, convey, Ilegase or otherwise
digpose of zZeal and personal {tangihle ana incangiklel
property Or any intorest therein of any nature whabsosver,
in this state and in any of Lhe scveral states, territarinag,
popsessions and ¢epondencies of the Tmited States, the
Distriet of Columbia, snd forcign sountries.

(6} purrhase the corporate assets of any other
corporation and engage in rhe same charpcter of business.

(7) Acmire, take, hold, sell and dispope of patents,
copyrights, trade marks and any licenses or othar
interests thereunder or thereln.

() acquize, take, hold, sell and convey sudh property
as may be necassary in order'to obtain or Becure paymsnt of
any indebtedness or liabillty ta ic.

(9} Cuaranvee, endorse, purdhase, deal in, held, sell,
vrangfez, morcgage, sechange, pledge ox otherwise diapose
of, alope, in syndicate, or orherwise in comjunctien wich
othars, the szhares of the capital stock ¢f, or any bonds,
gecurities or other evidencea of indebtedness created by auny
othar corpocation, associarion, partnership, syndicate,
eutity, pewson 0¥ goveramental. mirdoipal or public
puthozity in this state or amy other state or gevernment
ana, while owner thorveof, exercise all the rights, powcoIs
and privileges of cwnership, ingluding voting wights.

{101 Surchase hoid, ssld and transfer anaree of fis
pun capital stoek, provided cthat it ghall not pmrchasg ony
of itx own capital stock coxaspt Lxowm the surpius of its
agsece over itk liapilicies including capltal. Shares oL
its cun capital steck ouwned by ERe ¢corporatisn sRall not be

2
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voted Qirsctly or indirectly of counted as cutstanding for
the purpose of any stockhelders' quorum or vote.

(11} Contract debts and barrow money st such rataes of
jntersst not to exceed bthe 1awful interest raté and upon
such Lerms as it or its Board of Directors may deem
necessary cr expedient and shall suthorize and agrese upon,
isgue and cell or pledge bonds. debantures, notes and other
evidenses of indebtedneso, whether =ecursd Or unsecured,
including obligatiems which are convertihle into the capital
stock of the corporacicm, and execute such mortgages and
scher jnstrumenta upen oF encunbering its property or credit
to securs the payment of maney borroved or owing by itb, &8
orpasion mMay require and the poard of Director may deem
expadient; and

{a} Provide in such inSLIUNMGRLE for transferring
forporate property pf every kind and nature
then balonging to of therealtur acguired Ry it,
as Becurivy fozr any
ponds, notes, debenlure or
other aevidence oOf indeptednass issued or Gebts
or sums of money owing by it; and

(b} Provide in case of the Bale oi any Prope¥ty
by virtue of any such instrument of or any
foreclogure, the parcty acquiring title shall have
the same righte, privileges, granks, franghlses,
jmmmities and advantages, in and by such
inatrumente emmerated o conveyed, as belonged
to and were snjoyed by it.

{12} Lend and advance monsy, extend credit, take notss
and any kind or nature of evidence of indebtedness therefor.

{11) Maksa gifce for supational, =cieatific or
charitabla purposes.

(14) Indegnify eny persch made a party, or threatenad
to be made = party, to any targatenvd, pending or eonpleted
activn, sult or prozesding:

|2} Whnether civil criminal, adminiastrativa, or
investigative, othex rhan cnme by or in he cight of mhe

3 HegooDo2 32 e
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gorporation C¢ PIDLUIE & judgment in its favor, brought
to iwpose 2 liability er penalty om such parsen for an
act ulleged to have baen committed DY such person in
his sapacity of directer, ofticer, employes, O¥

agent of the coxporation, or of any othey coxporation,
partnarship, joint venture, trust, oFf other enterprise
which he served as such at the request of the
corporation, againet judgments, fines, amounts paid in
spttlement and reasonable SXPenERE, ineluding
attorneys' fees, actually and naceasarily

incnrred as & res:lt of such actien, snit, proceedinyg,
or any appeal thevein, if puch persen acted in gocd
raith and in tha reasonable belicf thac guch action wWae
in the best inLereat of the corporatian, and in
criminal actions or proceedings, withouc

reaapnadle ground for belief that wuch actioen was
wolawful. The termination of any such zckiuon, suit, or
proceeding By judgment, seder, cottlement, cenvigtleon,
or upen piea of nolo contenders or its cquivelent shall
not in itself orveace a presumpbion TRAC any

guen directer or offiesr did not ack in geod falth in
the zeasonable boliaf that guch action was in the hest
intesest of the corporatien of chat he bad reasonabla
grownds for belief ThaC guch acticn wag unlawlful;

(p) Wy or in khe right of the COTpOYation te procure
a judgment im its favor hy ¥sason of his being

or having been a diredtor, officer, erployes OF

agent of the corporation, oF of any other cOrpoza-
tion, partmexship, joint veature, £yust, or other
enterprise which he parved as such at the request

of the corporation, against the raaponable expenses,
including antorney's fées, actvally and necesgarily
incurred by him in eonnection with the defense or
ssttlement of such asticn, oF in connection an appeal
therein, if such paxson acted in good faith and

in the reagonable belief that such action was in

the best interssgt ¢f the cerperation. Such person
ghall not De entitled to indemnification in relation
£o macters as to negligance o miscendust in the
performance of hi§ duty ro the corpozation unleas, and
anly to the extent that, tne court, administrative
agency, or iavestigawive body before which such
actisn, #uit, or proceeding ie held ghall determing-

&
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upon application that, despite the adjudication of
ligbility but in view of 21l ecircumaeances of che
case, such person is fairly and reasonably entitled
to indepnification for such expenses which such
cribunal shall deem propar.

(e} To the extent that a dirpetor, cfficer, euployee
or agent of a corporation has been suceassiul on the
merits or otherwise in defense of any actiom, suit,

or proceeding referred Lo in Paragraph (a} or (b), ox
in any defense of amy claim, issue, oF matter therain,
he shall be indemnified against the reasonabla
expenses, including attorneys' fees, actually and
necaggarily incurred by him in conpection therewith.

(d) If a determinarion i wase that indemnificarion
of the director, offiger, employee. ox agest is
proper in the clrcumstauces beoause such persen has
mat che applicable atapdazd of cenduct et forth

in Paragraph (a)} or {b), unless indemnificatiosn i9
ordsred by the tribunal bercra which such actien,
suit, or procesding ig held. such determinacion ghall
be made either by the Board of Directezs by a majority
vake of A4 guerum consisting of directors who wars

not parties to sush accion, guit, ar procasding, or
by the ahareholders who wers not parcies to suck
ackien, puit or proceeding.

{15) ©Pay eovpenses incurred in delfending any agzsion,
suit or proceading in advance of the final disposition of
ppeh action, suit, ©F preceeding A authorized in the MARANCE
provided in paragraph (3} of subgection (14) upen receipt of
an undertaking by or on behalf of the director, officem,
employee, or agent to Iepay guer amount umless it shall
wltimarely be determined that ne is entitled te he
indemmified by the corperaticn as authogized by this
gaction,

{18} Indemnify any Person, if the redquirzemente of
Subsactions (14} and (15} are met, wichout affecting any
other wights to which those indemnified may be encicled
under any By-law, agresment, vote of shazcholders oOr
Aipinterested divectors, O otherwice, borh as to action in
another capacity while holding such office and ghall contin-

5
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ue aE to a person wWhe has ceasmd o be a director, officex,
employee, or agant of the corporation and shall ipure to the
bepefit of the hairs, executors and administrators of such a
person.

(27) Purchase and maintain insurance O behalf of any
person who if or Wag a director, officer, ewployes, OT agent
of anmather corporation, partnership, jeint venture, tIust OT
pther enterprise against 1isbility asserted against Dam and
jpturzed by him in &Ry such capacity or arising oMt of his
status as such, whether or not the corporation would have
the power to indemnify him against sueh liability undex the
provigisns of submection {(12).

{18) Enter into general parznerships, limited
partnerehips (whather the corporation he a 1imited or
general parkner!, joint ‘ventures, ayndicates, pools,
pggociations, and othér arrangsmants for carcying on ong OF
more Of the purposes set forth in 4ts Artigles of
tnaoyporation, jointly or in goomon with OLheXE, BO long a3
the participating egrporation, pereen. oT association would
have powsr to do =o alons.

-ARTICLE. IV

CRBIIAL STOCK

(1 This corporation ghall be autherized to havd
cutstanding at any time 3 maximum of 6,000 shares ol grosk
of the par value of 41.00.

(2) Shares pf stock may be icgued in consideracion of
the payment of tha entirve purchase price oX only part of the
purchase price, a3 may Dbe dererxined by the Boaxd of
Diractors which payment may be made in cash, property, or in
serviges. Shazes issued iR consideration of the payment of
enly part of the purchase price:

{2) ®hall be subject to pallg theysom, in amounts
ané at such times as the Board of Directors way
ducermine until the whole thereof shall bhave been

paid; and °

{p) shall participate in dividends upon the Lhasls of

6 .
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the amount actually pald on the respective shares; and

(el Cextificatas issued thewsfor shall bear endarse-
mant a¢ to the actual amownt pajd therecn.

(3 Mo stock in thip cozporation shall be e¢ld or
vrunsferrad cther than by operation of law, unless and until
the pecerd owner thersof shall have given written notice. XY
cerpified mail, te the cogporation at ies principal office,
gatting forth a desira to sell suchk pgosk, together with the
price, cerms and conditions upoh which said =teck shall ba
offered for =sale. The corporation, if it olects, or its
stockholders, if it shall nat elect. ghall have an exclupive
right to purchase 83id FLOCK iC the price and upén the terms
and cenditiens get forth in eaid notice at any time within
thizcy (30} days of the corporacion’s receipt therecf. Upon
£ailure ¢f the corperation oxr its ptonkholders to exercise
such rights within such thirty (30) day pericd, sald stock
may be offersd for sale Lo others, But only at the price and
upon the terma and conditions stated in said notice.

{4} Anything to the contracy notwithscanding, the
original subscribsra hezero ghall, prier to dsgsuas of
certificaten therafoy, have the right to askign their steck

aubsoripuions without regard to the limitations on scock
eransfers cemtained in Section (3} obowea.

ABTICLE 57

TERM (P _EXISTENCE

Thig corporation shall exisc perpetually.

ARTICLE VI )
AIRECTORE
{2} The Dbusiness of this corporation shall De
copduated by a Board of Dirvectors eonaisting of pne or morsa
Directors.

(2} Members af the Hoard of Dirmchors QT an Exetutive
Committea of euch Board will e gepmad present and WAy
conduct bupiness ar any meecing of such Doazd or Committee

?
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by maans of & conference Lelephene OX gimilay communicaticn
eguipment if used =0 that all persoms participating in the
mesting can hear sadh Othex.

{3} Tne names and 3LYESL sddressea of the merbers af
the first Board of DPizcotors of thims corporation, who shall
hold office for the first yeax of irs exigtencs OF until
thelr swecessors are alocted and gualified are as Eellows:

HAME ZDDRESE
HORACIO PILIPPONI 785 Crandon Blvd.
Unit 1102

Key Biscayne, Florida 2313149

GraDYS BEATRIZ MIGORI 785 Crandon Blvd.
. Unit 1102
Xey Eiscayna, Florida 33148

JRTICTE VTT
OFFICERS

rhe name and kAdress of the ipltial oEFicers of this
corporation iz as fallowa:

presidanc: EORACIO FILIFFOML
748 Cranden Blvd.
Unit 2102
Rey Biscayne, Florida 43149

Secretary /TTCASUT®E GLADYS BEATRIZ MIGONI
785 Crandon Bivd.
Unit 1102
Xey Bipcayne, Florigs 33148

. ROASDR, INC,, Qesiring €O organize unaer rne lawe ©f
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gne State of Florids, hap designated its principal office at
12006 Brickell Avemue, Suite 1440, Miami, ¥L 23131, ang has
nameg ae iny initial Regiscered Agent, Manuel A. Ramiver,
whose address il 2200 Brickell Avenusa, suite 1440, miami,
Plerida J3LILl.

ARTICLE TX

EURSCMIBERS:

The name and address of the Subssribey .o these
Arciciss of Incorporaticn iz as follcwds

EEME ADRDRESH
MAWUEL A. BAMIREZ 1200 Rrickell Rrenuse
Suite 1440

Migmi, Florida 33131

ARTICIEX

fn accordance with the provisicns of Section 607.167,

the affestive date of ncoyrparation iE specified to be tha
the [ﬂ th day of , 1998, wvhich is the date on
which these Articles have been subserided and acknowledged.

ITNESS my hand ang official ceal thig Iﬂ th day of

ﬁ-____.,_iﬂsﬂ. ) /

ﬁg!; A. RAMIRED,

Subscoxiber

“H¥ovocn32ats
PZi9T  BE6T-¢1-03a
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STATE OF FLORIDA )}
) &5.:
oOUNTY OF DADE )

BEFORE ME, Lhe undersigned authority, this J4 Qay of

c , 1998, personally appeared, MRNUEL A. BEAMERES,
To me well knewn to be the perason wWho gxmented the above aud
foregoing Aruicles of Inearperation of ROASUR, INC. and whe
states tikac he execuked the sSame tor the purpoees thersin
exprecead.

SUORN TC AND SUASCRIDED pefoze me thia Il! day ol
, 1998. ) ) )

My Commission Bxpires:

ic
£ TT d - . c h'hﬁvnaqu._-‘n.m
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CERTIFICATRE OF NESIGHATION
EEGISTEREN AGENT/REGISTERED OQFFICE

pursuant to the provisisma of secticn 607.0501, Florida
statutes, the undersigned corporation, organizetl under the
iaws of Ehe State of Klorida, suomits the £ollowing
gtatoment in designating the reglstered cEfica/eogistered
agent in the state of Florida.

1. The pama of the corporatlon is ROASOR, ING.

2. The name and pddrese of the registered agent and
office ig: MAWDRL A. RAMIREZ, 1200 Brickall Aswazun, Su:l.ty

o | Morkd B b

MANIIRI, A. RAMIREZ,
Subgariker

(2l '%’
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-
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ACKNOWLERGMENT OF RERTITERED AGENT

I, MMMEL A. RANIREY, having been named to apcept

Servide of Process for ROASOR, ING., & Florida corporaticn,

at the place desgionaved in Article VII of the attached

aArticles of Incarporation.
CapaSicy, and agree to comply with the provisiona of caid

act ¥elative Lo keeping open opif office. /

paTEe this Y en day of E) £, ., isse.
Ve . firv oA

¥ANUEL A. FAMIRES,
Regletered Agent

L hercby accept to act in thie

1
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