ATTORNHY AT LAW
9T SUNSET hrive
MINTHOUSH M2
SOUTH MIAML, FLORIDA 3314}

TELEFHONE (303) 4471680
FAX (108) 667-3913

Docambor 21, 1995

—y iy |-—‘-'l
Socretary of State flgf'ajlrgg.l.}u%g,}_'ﬁ:ﬁg
Corporate Division 22,50 we40]22.50
The Capital
Tallahassee, Florida 32304

Re: AMERTI-LINGUA, INC.

Dear Sir/Madam;

I am enclosing herewith an original and a copy of Articles of

Incorporation for the above-named corporation. In addition, a
check 1in the sum of $122.50 is enclosed which represents the
following fees:

Filing Fees
Certified Copy
Registered Agent
Designation

$ 35.00
52.50

35.00

Total $122.50

Please file the original of the enclosed Articles of Incorporation

and return a certified copy to the undersigned.

Your prompt attention to this matter would be appreciated.

@ruly yours,

ROB ER'I' W, HOFFMANy
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ARTICLES OF INCORPORAT{ON

The underalgned, acting as Incorporator of a corporatlon under
tho Florlda Genoral Corporation Act, adopts the following Artlcloes
of Incorporation for such corporation:

1. Name: Tho name of this corporation is AMERT-LINGUA, INC.

2. Duration: The perlod of its duration is perpotual.

3. Purposae: The purpose 1s to engage In any activitlies or
business permitted under the laws of tho United States and Florida.

4. Capital Stock: The corporation is authorized to issue 100
sharea, all of one claass, with $1.00 par valuec,

5. Initial ReFisturod Dffice and A?untz The name and address
of the initial registerad agent and offlce of this corporation is

as follows:

Registerad Agent Principal Office and Mailing Address

ROBERT M. HOFFMAN, ESQ. 5975 Sunset Drive
Penthouse 802
So. Mlami, Florida 33143

6. 1Initla]l Board of Directors: This corporation shall have
one (l) director, initially. The number of directors may be either
increased or decreased from time to time by an amendment of the
ByLaws of thc corporation in the manner provided by law, but shall
never be less than one.

The names and addresses of the initial director of this
corporation is:

Name Address
SUSAN ALONSO 7015 S.W. 23 Street
Miami, Florida 33155

7. Incorporater: The name and address of the Incorporator
signing these Articles of Incorporation is:

Name Address

Robert M. Hoffman, Esqg. 5975 Sunset Drive
Penthouse 802
South Miami, Florida 33143




a. Amendment of Articlon: Thls corporation roserves the
right to amond or repeal any provisions contained in thepe Articlos
of Incorporation or any amendmont hercto, and any right conforrod
upon tho sharocholder {8 subjoct to this rescrvatlon.

9. Non-Residont Dlroctors: Diroctors need nobt be residents
of thls state or sharcholders unless othorwise dirocted by the

ByLaws.

i0. Directors Authority to Fix Componsation: Directors shall
have authorlity to Lix compensatlon unless othorwise provided in the

ByLaws.

11, Pre-emptive Righta: Each shareholder of this corporation
shall have the flrst rlight to purchase shares (and sccurities
convertible into shares) of any class, kind or series of stock in
this corporation that may from time to time be issued (whother or
not prosently authorized,) including shares from the troasury of
this corporation, in the ratio that the number he holds at the time
of issue bears to the total number of shares outstanding, exclusive
of treasury shares. This right shall be deomed waived by any
sharecholder who does not exercise it and pay for the shares pre-
empted within thirty (30) days of receipt of a notice in writing
from the corporation, stating the price, terms and conditions of
the issue of shares, and inviting him to exercise his pre-emptive
rights. The right may also be waived by affirmative written walver
submitted by the sharcholder to the corporation within thirty (30)
days of receipt of notice from the corporation.

12. Director Conflict of Interest:

A, No contract or other trangsaction between the
corporation and one or more of its directors, or between the
corporation and any other corporation, firm, association or other
entity, in which one or more of its directors are directors or
officers, or are financially interested, shall be either void or
voidable for this reason alone or by reason alone that such
director or directors are present at the meeting of the board of
directors or of a committee thereof which approves such contract or
transaction, or that his or their votes are counted for such
purpose provided that:

1. The Ffact of such common directorship,
officership or financial interest is disclosed or known to the
board of committee, and the board or committee approves such
contracts or transaction by vote sufficient for such purpose
without counting the vote or votes of such interested director or

directors; or




2. Such common directorship, officorshi{p or
financial Intorest I8 disclosed or known to the sharcholders
entitled to vote thereon, and such contract or transactlon o
approved by vote of the sharcholdoers; or

3. The contract or transactlon is falr and
roasonable as to tho corporation at the time it is approved by tho
board, a committoo or the sharcholdeor.

B. Common or intercstod diroctors may be counted in
determining the preosmence of a quorum at a mooting of tho board of
directors or of a committece which approves such contract or
transaction.

13. Indomnification: The corporation may be ompowered to
indemnify any offlcor of directors, or any former offlcer of
directors in the manner set out and provided for in tho ByLaws of
this corporation and/or the Florida Statutes, as amended.

14. Removal of Directors: At a meeting of sharcholders
called expressly for that purpose, any one director, or the antire
board of directors, may be romoved, with or without cause, by a
vote of the holders of 51 percent of the shares then entitled to
vote at an election of directors.

15. Informal Action of Directors: TIf all directors severally
or collectively consent in wrlting to any action taken or to be
taken by the corporation, and the writing evidencing their consent
are filed with the Secretary of the corporation, the action shall
be as valid as though it had been authorized at a meeting of the
Board of Directors.

IN WITNESS WHEREOF, the undersigned Incorporator have executed
these Articles of Incorporation g _2e day of
. ¢ 1995

I corpora_i:or

ACCEPTANCE OF REGISTERED AGENT

Having been named as registered agent and to accept service of
process for the above stated corporation. T hereby accept the
appointment as registered agent and agree to act in this capacity.
T further agree to comply with the provision of all statutes
relating to the proper and complete performance of my duties, and
I am familiar with the accept the oblig#sions of my position as
registered agent.

Ragistered Agent
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COUNTY OF DADE t

BEFORE ME, tho undorsigned authority, porsonally appeared,
Robert M. HoF[man to be known Lo bo the person who oxecuted tho
foregoing Articles of Incorporation, and he acknowledged to and
bofore me that he oxecuted such instrument.

_ IN WITNESS WHEREOF, I have hereunto sot my hand and scal this
o day of _ €hrurs o , 1995,

NOTARY PUBLIC: Yo
/M’_S' oo B
commlssion No.

My commission %?’Zéﬁ_f




