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Florida Department ot State
Division of Corporations
409 Eagt Gaines Street
Tallahassee, Florida 32301

Re:  LINGUINI, INC.

Dear Sir or Madam:

relative to the above-referenced transaction.

In addition, enclosed please find a. check in the amount of $122,50 which represents
payment in full for the filing of 1=~ Articles of Incorporation and the certified copy,

Upon the filing of s,  ‘'case transmit to this office our certified copy in the enclosed
self addressed, stamped cnvelo, - provided for your convenience.

Thank you for your courtesy and cooperation with regard to this matter, Should you have
any questions with regard to the foregoing, please do not hesitate to contact me.
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ARTICLES OF INCORPORATION
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LINGUINI, INC. N

Tho undorsigned, who 1o a natural porson compotont Lo -
contract, for the purpose of forming a corporation under tho

Florida Busincos Corporation Act, doos horeby adopt the fellowipg!']

Articles of Incorporation: S L

- 'ﬁ"

ARTICLE 1 fl

o)
The name of this Corporation shall be LINGUINI, INC.

ARIICLE 2

This Corporation shall have perpetual existence.

ARTICLE 3
The general purposes for which the Corporation is organized

are:;

1. To transact and engage in any or all lawful business as
provided for by Florida Statutes, Chapter 607.

2. To do everything necessary, proper, oOr convenlient top
accomplish any of the purposes set forth in these articles, and to
do every other act incidenttal to the corporate purposes which is
not forbidden by Florida laws or by the provisions of these
articles of incorporation.

3. The purposes of this corporation shall be carried out
only through officeers, employees, and agents, each of whom is
legally qualified to render services in the State of Florida.

ARTICLE 4

The aggregate number of shares which the Corporation is
authorized to issue is one thousand shares (1,000) shares. Such
shares shall be of single class, and shall have a par value of ONE

($1.00) DOLLAR.

Each Stockholder of the Corporation shall have the right to
purchase, subscribe for, or receive a right or rights to purchase
or subscribe for, at the par value thereof, a pro rata portion of:

(A) Any stock of any class that the Corporation may issue or
sell, whether or not exchangeable for any stock of the Corporation
of any class or classes, and whether or not of unissued shares
authorized by the Articles of Incorporation as originally filed or
by any amendment thereof or out of shares of stock of the
Corporation acquired by it after the issuance thereof, and whether
issued for cash, labor done, personal property, or real property,




or loapos thoreof; or

(8) Any oblligation that tho Corporation may liooue or soll
which 18 convortible lnto or oxchangoable for any stock of tho
Corporation of any class or claspsos, or to which is attachod or

ortinent any warrant or warrants or othor instrument or

netrumonts conforring on the holder the right to subscribe for or
purchase from tho Corporation any shares of its stock of any class
or classeB.

ARTICLE 5

The streect address of the initial regletercd offlce of the
Corporation is: 1340 Bay Drive, Miami Boach, FL. 33141 and the name
of its initlal registersd agent at such addreess is MARK A. TOBIN.

The malling address of the Corporation is: LINGUINI INC., MARK
TOBIN, Preslident, 1340 Bay Drive,Miami Beach, FL. 33141.

(L)

I hereby accept to act as registere nd éé;eecko
comply with the provision of said Act relatj¥e to ng apen %ﬁid11
- in e o
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(Registered Agent)
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The number of Directors constituting the initial Board of
Directors of the Corporation is one (1). The names and address of
each person who is to serve as a member of the initial Board of

Directors are:

MARK A. TOBIN 1340 Bay Drive, Miami Beach, FL. 33141.

ARTICLE 7

A. The business of the Corporation shall be conducted and
managed by its Board of Directors, and such Board of bDirectors
shall consist of not less than one (1) and not more than six (6)
Directors. A majority of the first Board of Directors named above
shall have the power to approve and adopt the By-Laws of this
Corporation until their successors are elected or appointed.

B. The qualifications, time and place of election and term of
office of each Director shall be as provided for in the By-Laws of

the Corporation.




c. Thoe officore of this Corporation may conalst of a
Pronident, Vico-Prosident, Secrotary, Troasurer, and such othor
officors and agonte as may be provided for by thoe By-Laws of this
Corporation, who shall be chosen, sorve for such torm, and have
such duties as may bo prescribed by such By-~Laws,

ARTICLE R

Noe contract or othor transaction between “he Zo.poration and
any other Corporation, and no act of the Cucpointion shall be
affected in any way or invalidated by the fact .iat any of the
Directors of tho Corporation are pecuniarily or othorwise
interested in, or are Directors or officers of, & -ch other
Corporation. Any Director individually, or any fiivr wvhieh any
Director may be a member, may be a party to, or may be -~ .cuniarily
or otherwise interested in, any contract or transaclLion of the
Corporation, provided that the fact that he or such firm is so
interest shall be disclosed or shall have been known to the Roard
of Directors or such members thereof as shall be prese: = at any
meoting of the Board of Directors at which action u; 1 such
contract or transaction shall be taken; and any Di.ecior uf the
Corporation who is so interested may be counted in determiniug the
existence of a quorum at any meeting of the Board of Directors
which shall authorize any such contract or transaction, and may
vote thereat to authorize any such contract or transaction, with

like force and effect as if he were not such Director or officoer of
such other Corporation or not so interested,

ARTICLE 9

A, Stockholder Agreements. The Corporation and its
Stockholders or the Stockhelders among themselves, may enter into
agreements, restricting the transferability or encumbrance of the
stock of the Corporation. Such agreements may confer upon the
Corporation or the Stockholders, or both an option of first refusal
or mandatory purchase in the event of such transfer or encumbrance.
Such agreements may include such restrictions during the lifetime
or upon the death or legal incompetence of any Stockholder.
Nothing in the Articles of Incorporation or the By-Laws shall be
construed to authorize a transfer -f such stock upon the books of
the Corporation in violation of suc*™ agreements.

B, Indemnification of Directors. The Corporation shall
indemnify any Director who by virtue of his being an officer or
Director of this Corporation, is made a part to any action or
proceeding, except when such Director is adjudged guilty of
malfeasance in the discharge of his duties to the Corporation.
Indemnification shall be for all reasonable expenses incurred as a
result of such action or proceeding.

C. Director liability. No Director shall be liable to the
Corporation for any loss or damage suffered on account of any




actlon takeon or omitted in good falth, If such Diroctor exorcisod
the some dogree of care that a prudent man would have oxerclisod in

the conduct of hies own affalre.

D. Relinbursement of Directora. In any actlion or procecoding
brought by or on behalf of the Corporation against a Director,
which results in a deelsion in favor of the Director, the
Corporation shall reimbureo the Director for all recasonable
expenses incurred by him in the course of the action or

proceedings.
ARTICLE 10

The Directors shall not be liable for illegal dividends or
distributions made by the Corporation, unless willful or negligent,
if based on good falth reliance on representations made by officers
or agents or records as to the financlal condition of the

Corporation.
ARTICLE 11

A. These Articles of Incorporation are amendable upon
approval by the Board of Directors of proposals submitted by the
Stockholders and subsequently approved at a Stockholders meeting by
fifty-one (51%) percent of the stock entitled to vote.

B. The amending process contained in Paragraph A above may be
suspended and amendments made upon written approval by all of the

Stockholders.
ARTICLE 12

No Stockholder shall have the right to sell, assign, pledge,
encumber, transfer or otherwise dispose of any of the shares of the
Corporate without £irst offering such shares for sale to the
Corporation at the net asset value thereof. Such offer shall be in
writing, signed by the Stockholder; shall be sent by registered or
certified mail to the Corporation at its principal place of
business, and shall remain open for acceptance by the Corporation
for a period of thirty (30) days from the date of mailing. If the
Corporation fails or refuses within such period to make
satisfactory arrangements for the purchase of such shares, the
Stockholder shall have the right to dispose of his shares as he may
see fit.

Oon the death of the Stockholder, the Corporation shall have
the right to purchase all shares owned by such Stockholder
immediately after his death on the terms set forth above, and this
provision shall be binding on the executor, administrator, personal
representative, heirs, successors and assigns of each Stockholder.

Each share certificate issued by the Corporation shall have
printed or stamped thereon the following legend: “THESE SHARES ARE
HELD SUBJECT TO CERTAIN TRANSFER RESTRICTIONS IMPOSED BY THE
ARTICLES OF INCORPORATION OF THE CORPORATION. A COPY OF SUCH




ARTICLES IS5 ON FILE AYQ' THE PRINCIPAL OFFICE OF 'THE CORPORATION."
ARTICLE 13
The name and addross of each lncorporator io:

Mark A. Tobin
1340 Bay Drivo
Miami Beach, PL. 33141

WITNESS my hand and seal thiqw%’

of Juli/, 1996,
((' .
\lu_sm(n.

TOBIW
STATE OF FLORIDA
COUNTY OF DADE

I HEREBY CERTIFY that on this day before me, an officer duly
authorized to take acknowledgments in the

State and County
aforesaid, personally appeared) HMARK A. TOBIN,

and who produced
as identification, to me well known to he

the person described as the subscriber in and who executed the

foregoing Articles of Incorporation and acknowledged before me that
he subscribed to these Articles of Incorporation.

WITNESS my hand and official seal in the County and State
aforesaid, this 22 day July, 1996.
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