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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

June 27, 2000

JOHNNY TSIMOGIANNIS

¥

SUBJECT: ROS MANAGEMENT CORP.
REF: WO0000016315

We received your electronically transmitted document. However, the
document has not been filed. Please make the following correcticns and
refax the complete document, including the electronic filing cover sheet.

The name designated in your document is unavailzble =since it is the same
as, or it is not distinguishable from the name of an existing entity.

Please select a new name and make the correction in all appropriate
places. One or more major words may be added to make the name
distinguishable from the one presently on file.

Adding Yof Florida" or "Florida" to the end of a name is not acceptable.
THE CONFLICT IS ROSS MANAGEMENT, INC. DOC #FP99000100428.

If you have any further questions conc¢erning your document, please call
{850) 487-6067.

Neysa Culligan FAX Aud. #: HOODQD033953
Document Specialist Letter Number: 1{0R00036098

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION OF

TESTA MANAGEMENT CORP.

The undersigned incorporator, for the purpose of forming & corporation under the Florida Business

Corporation Act, pursuant to Chapter 807 of Florida Statutes, hereby adopts the following Articles of
Incorporation.
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ARTICLE I: NAME =0 5 =
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The name of the Corporation shall be TESTA MANAGEMENT CORP. (‘Corporatior) kL m
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ARTICLE li: PRINCIPAL OFFICE s
25 ®
The principal place of business and mailing address of this Corporation shall be: =N

770 Ponce de Leon Blvd., Suite 210, Coral Gables, Florida 33134, with the privilege of having T57i'anch
offices at any other place within the State and without the State.

ARTICLE Hli: SHARES

The Corporation is autherized to have only ona class of stock cutstanding, designated as common stock.

The maximum number of shares of common stock that this Corporation is authorized to have outstanding at
any one time is (1,000) ONE THOUSAND SHARES, each share having the par value of One Dollar {$1).

All such stock shail be payable in cash, property, labor, services, or contributed capital at a just value to be
fixed by the Board of Directors ata meeting called for that purpose.

ARTICLE IV: INITIAL REGISTERED AGENT AND STREET ADDRESS

“Tha name and Florida street address of the initial registered office of this Cotporation and the name of its
initial registered agent at such address is:

Johnny Tsimogiannis, 770 Ponce de Leon Blvd., Sulte 210, Cuoral Gables, Florida 33134

ARTICLE Vi INCORPORATCR
The name and street addrass of the incorporator of this Corporation is:

Johnny Tsimogiannis, 770 Ponce de Leon Bivd., Suite 210, Coral Gables, Florida 33134

ARTICLE VI EFFECTIVE DATE

These Articles of Incorporation shall be effective June 26, 2000 {or the earfiest date deemed acceptable)
upon the approval of the Secretary of State, State of Flerida.

ARTICLE VII: TERM OF EXISTENCE

This Corporation shall have perpetual existence unless sooner dissolved according to law.

Fax Audit HC0030023953 1



»

Sent 8y: TSIMOGTANNIS & TESTA; 3054442448; Jun-27-00 12:53PM; Page 4/6

Fax Audit HOQ000033953 1
Page 2 of 4

ARTICLE Vil PURPOSE OF CORPORATION

The general nature and purpose of this Corporation for profit is provided for in Florida Statutes 607.0301, and
accordingly, shall engage in any activity or business permitted under the laws of the United States and of tha
State of Florida.

ARTICLE IX: POWERS OF CORPORATION

The Corperation shall have the same powers as an individual to do all things necessary or convenient to
carty out its business affairs, subject to any limitations or restrictions imposed by applicable law or thess
Articles of Incorporation.

ARTICLE X: OFFICERS AND DIRECTORS

The Comporation shall have one (1) director and two (2) officers initially. The number of directors may be
increased or diminished from time to time by the by-laws adopted by the stockholders, but there shall always
be at least one (1) director. The name and street address of the initial officer(s) and director(s) who shall
hold office for the first year of the Corporation, or until their successors are elected or appolnted, and whose
atldresses shall be the same as the principat office of the Gorporation, are as follows:

Johnny Tsimoglannis
Director, President & Treasurer

Ofella Ray-Tsimogiannis
Vice-president & Secretary

ARTICLE Xi: CORPORATE CAPITALIZATION

Halders of the common stock are entitled to vote on all questions required by law on the basis of one vote per
share and there shall be no cumulative voting.

No halders of shares of common stock shall have any preemptive right to subscribe tc or purchase any
additiona! shares of any class, or any bonds or convertible securities of any natures; provided, howeaver, that
the Board of Director(s) may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s} may deem advisable in connection with such issuance.

The Board of Director(s) of the Cormporation may authorize the issuance from time to fime of shares of its
stock of any class, whether now or hereafter authorized, or securities convertible into shares of its stock of
any class, whether now or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the bylaws of the
Corporation.

The Board of Director{s} of the Corporation may, by Restated Articles of Incotporation, classify or reclassify
any unissued stock from time to time by setting or changing the preferences, conversions or other rights,
voting powers, restrictions, limitations as to dividend, qualifications, or term or conditions of redemption of the
stock.

Fax Audit H00000033953 1
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ARTICLE XIi: SHAREHOLDER'S RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders' Restrictive Agreement
containing numercus restrictions on the rights of shareholders of the Corporation and transferability of the
shares of stock of the Corporation. A copy of the Sharsholders’ Restrictive Agreement, if any, is on filz at the
principal office of the Cormporation.

ARTICLE XIil: REGISTERED OWNERS

The Corporation, to the extent permitted by law, shall be entitled fo treat the persen in whose name any share
or right is registered on the books of the Corperation as the owner thereto, for all pumoses, and sxcept as
may be agreed in writing by the Corporation, the Corporation shall not be bound to recagnize any equitable or
other claim to, or interest in, such share or right on the part of any other person, whether or not the
Corporation shall have notice thereof.

ARTICLE XIV: INDEMNIFICATION

To the extent permitted by law, the Corporation shall indemnify and hold harmiess each persan who shall
serve as a director of the Corporation, and each person who serves at the request of the Cotporation as a
director or officer of any Corporation, from and against any and all claims and hiabilites to which such person
shall become subject by reason any action alleged to have been taken or omitted by him as director or
officer. The Gorporation shall reimburse each such person for all costs, tegal and other expenses reasonably
incurred by him in connection with any claim or liability as to which it shall be adjudged that such officer or
director is liable to the extent permitted by law.

No contract or other transaction between this Cormporation and any other firm or Corporation, and noe act of
this Corporation shall in any way be aifected or invalidated by the fact that any of the directors of the
Corporation are pecuniarily or otherwiss interestad in, or are directors or officers of such ather firms or
Corporations, provided that the fact he is so interested shall be disclosed or shall have been known to the
Board of Directors or such members theteof as shall be present at any meeting of tha Board at which action
upon any such coniract or transaction shall be taken and any director of the Corperation who is also a
director or officer of such other Corporation, or is so interested, may be courted in determining the existence
of a quorum at any meeting of the Board of Directors of the Corporation which shall authorize any such
contract or transaction with the like force and effect as if they were not a directer or officer of such other
Carparation or not so interasted.

ARTICLE XV: BYLAWS

The Board of Director{s) of the Corperation shali have power, without the assent or vote of the sharaeholders,
o make, alter, amend or repeal the Bylaws of the Corporation, but the affirmative vote of a number of
Directors equal to a majority of the number who would constitute a full Board of Directors at the time of such
action shall be necessary to take any action for the making, aiteration, amendment or repeal of the Bylaws,

ARTICLE XVI: AMENDMENT

The Comoration reserves the right to amend, alter, change, or repeal any provision contained in these
Arlicles of Incorporation, or in any amendment hersto, or to add any provisicn to these Aricles of
Incerporation ar to any amendment hereto, in any manner now or hereafter prescribed or permitted by the
provisions of any applicable statute of the State of Florida, and all rights conferred upon sharsholders in
these Articles of Incorporation or any amendment hereto are granted subject to this reservation.

Fax Audit HODO00D33953 1
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IN WITNESS OF THE FOREGOING, |, the undersigned, am the ariginal incorporator for the purpose of

forming a Corporation pursuant to the Corporation laws of the State of Florida, do hereby make and file
this Certificate with the Florida Department of State, Secretary of State, Division of Cotporations, hereby

declaring and certifying that the facts herein stated are true, and accordingly have hereunto set my hand
and seal this 26" day of Juns, 2000.

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMIGILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED. N CoMpLiaNcE WirH SECTION 48.097, FLORIDA
STATUTES, THE FOLLOWING 5 SUBMITTED:
First, that TESTA MANAGEMENT CORP., desiring to organize or quaiify under the laws of the State of
Florida, with its initial place of business address, as indicated in the Articles of incorporation, in the City of
Coral Gables, County of Miami-Dade, State of Florida, has named as follows it's agent to accept service of
process within the State of Florida.

Johnny Tsimogiannis

770 Ponce de Leon Blvd., Suite 210
Coral Gables, Florida 33134

Having bean named as registerad agent and to accept service of process for the above stated Corporation, at the
place designated in ihis cerilficale, | hereby accept the appoiniment as registered agent and agree to act in this

capacity. | further agrae to comply with the provisfons of all statues reiating to the proper and complete performancs
of my duties, and | am familiar with and accept the obligations of my position as fegistered agent.
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