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LINGUAGLOSSA INC. R FUORIDA

OF

The undexygighned, being <f legal age, hereby forms the
fellowing corporation under the laws of the State of Floride,
authorizing the formation of corporations.

BRTICLE T o
NAME
The name of the Corporaticn and its principal place of
buginesas shall be:
LINGUAGLOSSA INC.
1691 Brickeil Bay Drxrive, Suite 2104
Miami, FL 3313%
ARTICLE IX Cor . e
NATURE OF BUSINESS

The general nature of the business o be transscted by the
Corporstion and ite objects =and powers shall ke to angage in amy
activity or business permitted under the laws of the United
8tatews and of the State of Florida.

ARTICLE IIT
CAPITATL, S8TOCK

The maximum rnumber of shareg of stock this Corporation is
authorized to have ocutstanding at any one time ghall ba Five
Hundred (500} shares of commoll stock of the par value of $1.00
per share. The conalderation te be paid for esach share abhall be
fixed by the Board of Directors.

ARTICLE IV
PREEMPTIVE RIGHTS

Byvery shareholder, upon the gaie for cash of any new stock
of thiso Corporation of the sams kind, class or series as that
which he already holds., shall have the right to purchase hia

prorata share therecof (ap nearly as mey be done without issuance
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of fractional shares) at the price at which it is offered to
cothersg.
ARTICLE WV
TERM OF EBXISTENCE
This Corporation shall have perpetual existence.
ARTICI® VI
INEYTIAL REGISTERED RAGENT AND ORFICE
The initial registered agent of this Corporation and the
streeat address of the initial regiotered office ies as follows:
Geoyge R. Moraltis, Jxr.
215 Middie River Drive, Suite 50656
Ft. Lauderdale, FI, 33304
ARTICLE VIE
DIRECTIORS AND OFFICERE
B The busineszs of this Corporation shall be conducted and
managed by its Board of Directeors, and sucsh Board of Directors
shall conslzt of not less than one (1) and not more than gseven
{7} members., A majority of the f£irst Board of Directors nam=d

below ghall have the power to approve and adopt the By-Laws of

thigs Corporation.

8. The qualificaticne, time and place of election and term
of office of each Director shall bas asm provided for in the By~ -
Laws of the Corporation.

C. A Director may be removed at any annual or special
mmeting of Stockholders only upon there being pressnt a
sufficient number of Stockholders to constitute the ownexship of
a majority of the stock of the Coxporarion.

ARTICLE ViIX
INITIAL DIRBCTORZ

The namez and street addregses of the menbers of the first
Board of Directers, who, unless otherwise provided by the By-Lawg
of the Corporation, shall hold office and manage the corporation

for the [irst vear of existence of the Coxporation, or unkil
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S their successoras are slected or appointed and have gualified, are
as follows:

Armandc De Armas
1001 Brickell Bay Drive
Suite 2164
Miami, FL 33131
ARTICLE IX
INCORPORATCR _

The name and street address of the Incorporatox to the
Articles of Incorporation is as follows:
George R. Moraitis, Jr.
15 Middle River Drive, Sulite BEog L
¥t . Lauderdals, FL 33304
BARTICLE X
INTER-COMBANY CONTRACTS
No contraect to other transaction beatween the Corporation and
any other corporation, and no act of the Corporation shall be
affected in any way or invalidated by the fact that any of the
Directors of the Corpoeration are pecuniarily or otherwige
interegted in, or atre Directoxs aor officers of, such other
corporation. Any Director may individually., or any firm of which
any Directoxy may be a member, may be a party to, or may be
pecuniarily or otherwilase interested in, any contract ox
trangsaction of the Corporation, provided that tha fact he or such
Fixm ie Bo interested shall be disclcocsed or shall have been known
to the Board of Directors or such members thereof as shall be
present at any meetiing of the RBoard of Directors at which action
upon such contract or transaction shall be taken; and any
Director of the Corporation who is also a Director ox cfEficer of
such other corporaticon or who is so interested may be counted in
determining the existence of a guorum st any meeating of the Board
of Directors which shall avthorize any such contract or
transaction, and may vote thereat to authorize any such contract

or btransaction, with like forca and effect as if he were not such
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birector orx oEficer of such other corporation or not 8o
interested.
ARTICLE XI
STOCKHOLDBER 'S AGREEMENTS

The Corporation and its cowmmon SBtockhbolders, or the
Stockhelders of the Corporation among themzelves, may anter into
any agreement regixicting the transferability, assignment.
encumbrance or pledge of the stock of this Corporation, whether
voluntarily or involuntarily. Any such sgreement may confer upon
the Corporation or the Stockhiclders, or botl, thé opticon of firat
refusal or mandatory purchase in the svant any Stockholder
deglires to transfer, assign, encumber ©»r pledge, hig stock,
with oxr without considexation. Any such agreement may include
such restrictions during the lifetime of any Stockholder or upon
the death or legal incoopetence of any Btockholder. Nothing
contained in these Articles of Incorporation or By-Laws of the
Corporation shall be constrxrued azn authorizing a transfer of such

stock upon the books of the Corporation in vioilation of any such

agreemant .
ARTICLE XII
INDEMNIFICATION OF DIRECTCORE
B - The Corporation shall indemnify any Director made a

party to any actbion, suit or procveeding by or in the xwight of the
Corporation to preooure a judgment in its Eavor by reason of his
being or havi:mg been a Director or any officexr of the
Corporation, or & Directoxr or officer of any other corporation
which he served as such at fthe reguest of the Corporation,
against the reasconable expenses, iholuding but not limited to
attorney's fees, actually and necessarily incurred by him in
connection with the defenge or settlement of such action, suit ox
proceeding, o©r in connection with an appeal therein, except in

relation to matters az to which such Director may be adjudged to
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Have Been gullty of negligence or misconduct in the performance
of hig duty to the Corporation.

B. The Corpotration shall iIndemnify any Director made =z
party to any action, suit, or proceeding othexr than one by or in
the right cf the Corporation to procure a judgment in its favor,
whether civil or criminal, brought to impose a liabllity ox
penalty on such Director £or an act alleged to have bzen
commicted by auch Director in his cepacity as Director or as an
officer of the Corporation, or in the capacity of a Director ox
officer of any other corporation which he sexrved as such at the
ragquest of the Corporation, against judgments, f£ines, amounts
paid in settlement and reasconakble sxpenmesg, including but not
limited te attorney's feea actially and necessarily incurred am=m
a result of such action, suit or proceeding, or any appeal
therein, if such Director acted in good faith in the reasonable
belief that such action was in the kbest interests of the
Corporation, and in criminal actiones oxr proceedings., without
reagonable grounds for belief that such action was unlawful, The
termination of any such clivil or criminal action, suit or
proceeding by judgment, settliement, conviction, oxr upon a p;ea of
nolo contendere shall not in itself create a presumption that any
Directer did neot act in good faith in the resasonable kbelief that
such action was in the beat interests of the Corporation or that
he had reasonable grounds for belief that such action was
unimwiful .

ARRTICLE XIIT
DIRECTOR'S LIABILITY

No Director shall be held liable or responsilkle for action
taken by the Beard of Directora acting under the provisions or in
the mapnmr authorized by these Articles of Incorporation or the
By-Laws. The defense of any legal, eguitable or other action,
auit or procseding brought against a Directer, either

individually or as Director, because or as a result of any accion

1=
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taken by the Board of Directoxs, shall be conducted by counsel
for the Corporation. unless the acticn, sulk or proceeding is
brought by or in behalf of the Corporation. All costs and
expenges of a Director in cennection with any auch action, suib
or proceeding not brought by or in behalf of the Corporsation,
including by not limited to expenses incurred in the course of
attending trials, conferences, depositions, hearings and
meetings, shall be paid by the Corporaticn, and in the event of a
judgment or decree being rendered againet the Director, the
Corporation shall indermnify and save him harmliess.
ARTICLE XIV N . —
REIMBURSEMENT COF DIRECTORS

i1f any legal, eguirable or cther mctlion, sult or proceeding
brought by on in behalf of the Coxporation against a Directox,
either individually or as Directeoxr, shall result In a judgement.
decree or decision in faveor of the Director, the CTorporation
shall be liable to and shall reimburse the Directoeor foxr =11 costs
and expenses of the Director in connection with such action., suitc
or proceading, inciuding butbt not limited to reasonakle attormey's
fees, court costs and expenses incurred in the course of , N
attanding trials, conferences, depositicons, hearings and
meetings.

ARTICLE XV
DIVIDENDS

A Director shall not be liable for dividends illegally
declared, digtributicons illegally made to Stockholders, or any
other action taken by reliance in good Ffaith upon the f£inancial
statements of the Corporation repregented to him to be correct by
an officer having chaxge of its boocks of accounkt or a EFimancial .
statement certified by a Cerxtified Public Accountant to fairly -
raflect the Ffinancial condition of the Corporation; not shall he

be liable if, in good faith in determining the amount available
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foxr dividends or diskFibubkion, he considera the mssets to be of
their bool value.
ARTEICLE XVI
AMENDMEMNTS

The power to adopt, alter, amend or repeal By-Laws shall be

waested in the Beoard of Directors and sStockholders.
ARTICLE XVIT
CONSENT WITHQUT MEETING

any acticon that may be Laken at a meseting of the
Stockholders of the Corporation may be taken without & meeting.
if conpent in writing setting forth the actiomn shall be signed by
all, but neot less than all, of the Stockholders of the
Corporation entitled to vobe on the action and shall ke £iled by
the Sgoretary of the Corporation., This consent shall have the
same effect as a unanimous vobe at a Btockholders! meeting. TE I
all of the Digxectors, severally or collectively, likewise,
congent in writing to any acgtion taken or to ba taken by the
Corporation, and the writing or writings evidencing their consent
are £iled with the Secretary of the Corporakbion, the action shall
e as valid as though it had been authorized at a weeting of the
Board.

ARTICLE XVIIX
RESTRICTIONS ON TRANSFER OF BTOCK

No Stockholder shall transfer {voluntarily or inpvoluntariliy}
or encumber any of his shares of capital stock of this
Corporation to any person, partnership, firm, asscciation, trust.
corporaticn, or other entity without the consent of the othex
stockholder (s} uniess the Stockholdexy desgsiring toe make the
tranefer or encumbrance shall have Lirst made the offer to sell
upon the game termg and conditions to the remaining
stockholder(s) in proportion to their propoxticnate ghare ¢f the
issuad stock and such offer shall not have been accapted after

reasonable notice by any of the remaining Stockholder (g} .

7
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Erovided, howéVeFr, ThHLIE festgiction shall not apply to the
cransfer of any stock to a spouse of an existing Stcckhclde:.

The =ffamctive date of this corporation commences as of kthe
date of acknowiadgment and notarization.

The undarsigned, being the original subscriber and
incorporator of the foregeoing corporation, have execubed these

Articles of Incorporabtion this 25*“‘ day of Ootocbex, 2002.

-3 ocraitis, Jr.
Ingo ator

STATE OF FLORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY thart on this day beforeqme, a Notar& Fublice
duly authorized to take acknowledgments in the Btate and County
aforesaid, perscnally appeared Gaorgs K. Moraitis, Jr., who is
perscnally known to me and who exscuted the foregolng Articles of
Incorporation and acknowledged bafore me that he executed thsase
Articlies of Incorporation.

WITNESS my hand and official sesl in the County and State

last aforegaid this 24™ dav of October, 2002.

NOTARY PUBLIC o

, S5 Wit Andressa Weber
My Commliggion ExXplres:
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| CERTIFICATE DESIGNATING PLAGE OF BUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESS WITHIN FLORIDA, NAMING AGENT UPDON WHOM PROCESS MAY BE SERVED.

IN COMPLIANCE WITH BECTION 48,091, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED:

FIRST: THAT LINGLUAGL CSSA INC., desiring to organioe or qualify under fhe faws of the State of
Floride, with ite principal place of business gt City of Ft. Lauderdale, State of Florida, has naemed George
R. Moraltls, Jr., located at 915 Middle River Drive, Sulte 508, City of Ft. Lauderdale, State of Florida,

as its agent to accept service of process within Flerida,

SIGNATURE: ; .
oraits, Jr.

TIYLE: —Incorporator

DaTE: . Qotober 2 | 2002

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED N THIS CERTIFICATE, | HEREBY AGREE TO ACT IN
THIS CAPACITY, AND | FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL BTATUTES
RELATIVE TCO THE PROFPER RERFORMANCE OF MY DUTIES.

SIGNATURE: .
R, Moraitis, Jr.
{Registered Agent)
DATE: __Qolgber M | 2002
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