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AFFIDAVIT

BEFORE ME, the undersigned authority personally appeared Kenneth Spiegel (“Affiant™),
in his capacity as Manager of LanguaMetrics, LLC, a Florida limited liability company (the
“Company”), who being by me first duly sworn, on cath, deposes and says that:

L. I am the Manager and the ultimate beneficial owner of the Company.
2. I intend to incorporate LanguaMetrics, Inc. in Florida. I am the sole member of the
Company and, accordingly, I hereby confirm that neither the Company nor | have any objection to

the use of the name LanguaMetrics, Inc. for the new company.
Affiant is familiar with the nature of an oath and with the penalties for falscly

3.
swearing to statements made in an instrument of this nature. Affiant further certifies that he has
\

read the full facts of this Affidavit and understands its context,
- )
Kenneth Spiefiel, Indibidually

ZTRICS, LLC

By:
Kenneth Spiggel, Ma‘ﬁager

STATE OF ‘
COUNTY OF H
TH
The foregoing instrument was acknowledged before me this | 3 day of May, 2013, by

Kenneth Spiegel, individually and in his capacity as Manager of LanguaMetrics, LLC, a Florida
limited liability company, who is personally known to e and did take an oath.

ASHLEY WADSWORTH
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FILED
i EPRETARY OF STATE
ARTICLES OF INCORPORATION '@ 3F CORPORATIONS

OF 13MAY IS &M 8: 27
LANGUAMETRICS, INC.

ARTICLE1
Name
The name of the corporation is LanguaMetrics, Inc. (the “Corporation™).
ARTICLE 11

Principal Office

The address of the principal office and the mailing address of the Corporation is 15302
Hidden Arbor Court, Odessa, Florida 33556.

ARTICLE IIT

Capital Stock

The aggregate number of shares of all classes of capital stock that this Corporation shall
have authority to issue is one million (1,000,000) shares, consisting of (i) nine hundred thousand
(900,000} shares of common stock, par value $0.01 per share (the “Common Stock™); and (ii) one
hundred thousand (100,000) shares of preferred stock, par value $0.01 per share (the “Preferred
Stock™).

The designations and the preferences, limitations and relative rights of the Preferred Stock
and the Common Stock are as follows:

A. Provisions Relating to the Preferred Stock.

l. General. The Preferred Stock may be issued from time to time in one or more
classes or series, the shares of each class or series to have such designations and powers,
preferences, and rights, and gualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolution or resolutions providing for the issue of such class or series
adopted by the Board of Directors as hereinafter prescribed.

2. Preferences. Subject to the rights of the holders of the Corporation’s Common
Stock, as set forth in Section B of this Article 111, authority is hereby expressly granted to and vested
in the Board of Directors to authorize the issuance of the Preferred Stock from time to time in one or
more classes or series, to determine and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect to each class or series of the Preferred
Stock, to fix and state by the resolution or resolutions from time to time adopted providing for the
issuance thereof the following:



() whether or not the class or series is to have voting rights, full or limited, or is
to be without voting rights;

{b)  the number of shares to constitute the class or series and the designations
thereof;

(c) the preferences and relative, participating, optional or other special rights, if
any, and the qualifications, limitations or restrictions thereof, if any, with respect to any class or
series;

(d) whether or not the shares of any class or series shall be redeemable and if
redeemable the redemption price or prices, and the time or times at which and the terms and
conditions upon which such shares shall be redeemable and the manner of redemption;

(e) whether or not the shares of a class or series shall be subject to the operation
of retirement or sinking funds to be applied to the purchase or redemption of such shares for
retirement, and if such retirement or sinking fund or funds be established, the annual amount thereof
and the terms and provisions relative to the operation thereof;

3] the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other class
or classes or series of stock, whether or not such dividend shall be cumulative or noncumulative,
and if cumulative, the date or dates from which such dividends shall accumulate;

(g the preferences, if any, and the amounts thereof that the holders of any class
or series thereof shall be entitled to receive upon the voluntary or involuntary dissolution of, or upon
any distribution of the assets of, the Corporation;

(h) whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the same or any
other class or classes of the Corporation and the conversion price or prices or ratio or ratios or the
rate or rates at which such conversion or exchange may be made, with such adjustments, if any, as
shall be stated and expressed or provided for in such resolution or resolutions; and

) such other special rights and protective provisions with respect to any class
or series as the Board of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respects. The Board of Directors may increase the
number of shares of Preferred Stock designated for any existing class or series by a resolution,
adding to such class or series authorized and unissued shares of Preferred Stock not designated for
any other class or series. The Board of Directors may decrease the number of shares of the
Preferred Stock designated for any existing class or series by a resolution, subtracting from such
series unissued shares of the Preferred Stock designated for such class, or series, and the shares so
subtracted shall become authorized, unissued and undesignated shares of the Preferred Stock.

..




B. Provisions Relating to the Common Stock.

1. Voting Rights. Except as otherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or series of the Preferred
Stock, as hereinabove provided, all rights to vote and all voting power shall be vested exclusively in
the holders of the Common Stock.

2. Dividends. Subject to the rights of the holders of the Preferred Stock, the holders of
the Common Stock shall be entitled to receive when, as and if declared by the Board of Directors,
out of funds legally available therefor, dividends payable in cash, stock or otherwise.

3. Liquidating Distributions. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, and after the holders of the Preferred Stock shall
have been paid in full the amounts to which they shall be entitled (if any) or a sum sufficient for
such payment in full shall have been set aside, the remaining net assets of the Corporation shall be
distributed pro rata to the holders of the Common Stock in accordance with their respective rights
and interests to the exclusion of the holders of the Preferred Stock.

ARTICLE IV

Initial Registered Office

The street address of the Corporation’s initial registered office in the State of Florida is 2750

N.E. 185" Street, Suite 201, City of Aventura, County of Miami-Dade, Florida 33180 and the name
of its initial registered agent at such office is Louis R. Montello.

ARTICLE V

Board of Directors

The Board of Directors of the Corporation shall consist of at least one director, with the
exact number to be fixed from time to time in the manner provided in the Corporation’s bylaws.

ARTICLE VI

Incorporator

The name of the Incorporator is Louis R. Montello and the address of the Incorporator is
2750 N.E. 185" Street, Suite 201, Aventura, Florida 33180.

ARTICLE VII
Indemnification

This Corporation shall indemnify and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by any law in existence either now or hereafter.

-3-



IN WITNESS WHEREOF, the undersigned, being the Incorporator named above, for the
purpose of forming a corporation pursuant to the Florida Business Corporation Act of the State of

Florida has signed these Articles of Incorporation this 14" day of May,

Louis R. Montello,
Incorporator

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, having been named the Registered Agent of LanguaMetrics, Inc., hereby

accepts such designation and is familiar with, and accepts, the obligations of such position, as

Louis R. Montello,
Registered Agent

provided in Florida Statutes Section 607.0505.

May 14, 2013

,
L

- -
Z=w
S 32
g
- E‘}“:
< =
oo
R
v o
s -
=<
z 5o5
g“r‘l
~e S
~N. ==
=
W




