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' SECRETARY OF STATE q
ARTICLES OF INCORPORATYORH OF CORPCRATIONS

OF 02 JAN -3 PHI2: 26
HOTEL EXCHANGE, INC.

The undersigned, desiring to form & Cotporation for the purpoases hereinafter stated, under
and pursuant to Chapter 607 of the Florida Statutes, do hereby declare as follows:

1. NAME
The name of the Corporation shall be HOTEL EXCHANGE, INC.

Ii. BU 188 OWERS

SECTION A: The Corporation may engage in any activity or business parmitted under the
laws of the United States and of the State of Florida,

SECTION B: To enter into, make, perform and cary out coatracts of every sort and kind
which may be necessary or convenien: for the business of this Corporation, or business of a similar
natuze, With any person, corporation, private, public or municipal body under the Government ofthe
United States or any state, territory or possession thereof or any foreign povernment so far as and
to the event that the same may be done and performed by corporations organized tnder the
corporation lavw of this State.

SE ON C; To carry on its operations and conduct businass in any state, .in the Disu_'ict
of Columbisa, in any territory, dependency or possession of the Unjted Statés, and in any forcien
country.

SECTION D: To borrow or raise money without limit as 1o amount; to sell, create security
imerests in, pledge and otherwise dispose of and realize upon book accounts and orher choses in
action; to make, draw, accept, endorse, execute and issue bonds, debentures, notes or other
obligations of any namure or in aby manner for money so borrowed or in payment for property
purchased and to secure the principal thereof and the inferest thereon by IEOTIEARE Upen, Or creation
of security interest in, or pledge of ar conveyance or assignment in trust of, the whole ar any part
of the property, real or personal, of this Corporation, wherever simated and whether at the time
awned or thereafter acquired; and, in such manney 2ud upon the time pwned or thereafter acquired;
and, in such manner and upen such trms as the Board of Directors may from time to time
determine, to sell, exchange, pledge, offer for discount or otherwise dispose of any and all such
bends, debentures, notes or other obligations.

SECTIONE: Ta lend money to other persons, pertnerships, associations and corporations,
secured by mortgage or other lien on real estate, or pledge or security interests in personal property,
nxll glwnrhgut sseutity, but only fo the extent permitted a business coyporation under the corporation law
of this State.

gobB4
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SECTION ¥: To acquire, by purchase, exchange or otherwise, all or any part of, or any interest in,
the properties assets, business and good will of any one or more persons, firms, associalions or
corporations heretofore or hereafier enpaged in any business for which a corporarion may now or
hereafter be organized under the laws of this state; to pay for the same in cash, property or ils own
or other secuyities; to hold, operate, rearganize, liquidate, sell or in any manner dispose of the whole
ar any part thereof; and in conmection therswith, to assume or fuaraptee perfarmance of any
ligbilities, obligations or contracts of such persons, firms, associations or corporations, and 1o
conduct the whele or any part of any business fhas asquired.

SECTIONG: To aequire by purchase, sxchange, lease or otherwise, and to own, hold, use,
develop, opetate, sell, assign, lease, transfer, canvey, exchange, mortgage, create security interesis
in, pledge or otherwise dispose of or deal in and with, real and personal property of every class or
description and rights and privileges therein wheresoever situate.

SECTION H: To employ, hire and appoint corporations, firms and individuals in any and
all parts of the viorld to act as agents for this Corporation in such capacity and on such conditions
as may be determined from time to time by the Board of Directors.

SECTIONT: To invest and deal with the funds of this corporation in any maser, and to acquire
by purchase or ctherwise the stocks, bonds, notes, debentures and other securities and obligations
of any government, state, municipality, corporation, association or partnership, domestic or foreign
and, while owner of any such securities or obligations, to exercise il the rights, powers and
privileges of ownership, including among other things, the right to vote therean for eny and all
purposes.

SECTION J; To enter into any parinership, limited or general, as limited or peneral partner, or
both, and to enter into any other amangement for shering profits, union of interest, reciprocal
concession, or cooperation, with any corporation, association, partnership, syndicate, entity, person
or governmental, mumicipal or public autharity, domestic or foreign, in the carrying an of any
business which this corporation is awthorized to carry on, of any business or transaction deemed
hecessary, convenient or incidental to carrying owt any of the purposes of this Corporation,

SECTIONK: To organize ar cause to be organized under the laws of any state of the United
States, or the Distrier of Columbia, or of any territory, dependency or possession of the United
States, or any foreign country, a corporation or carporations for the purpose of mansachng,
promoting or eamrying on any or all of the objects or purposes for which this Corporation 13
organized, and to dissolve, wind up, liquidate, merge or consolidate any such corporation or
corporations or |0 cause the same 1o be dissolved, wound up, hquidated, merged or consnlidated.

SECTIONL: Frora time 10 time to provide and carry out and o recall, abolish, revise,
amend, alier or change 2 plan or plans for the participation b y 2ll or any of the ernplayees, including
directars and officers of this Corporation or of any corporation in which or in the welfare of which
the corporation has any interest, and those actively engaged in the conduct of this corporation's
business, in the profits of this Corporation's legitimate expenses, and for the furnishing 1o such
employees snd persons or any of them, at this Corporation's expense, of medical services, insurance
against accident, sickness ot death, pensions during old age, disability or unemployment, education,
housing, social services, recreation or other similar aids for their relief or general welfare, in such
manner and upon such terms and conditions as may be desermined by the Board of Directors.

Preparec l:g:
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To cause or allow(the legal fitls, or any estates, rights or interests in any

property owned, asquired, controlled or operated by this Corporation to remain or to be vested inthe

name of any person, firm, organization,

agsociation of corporation, 85 agent, trustee or nominee of

this Corporation, upon such terms or conditions which the Board of Directors may consider for the

tenefit of this Corporation.

SECTIONN:

or for the account of others, and 10 act a3

to carry on any other business which may be deemed b

effectuate or facilitate the aforesaid obj
enhance the value of its property, busi
lawful enterprise: in relation to the foreg

SECTION Q-

of'the Corpofation and, in general, 10 enj

guvcmedrgy the laws of the State of Florida, it hein%
specific business or power herein shall ingt be he

To have one orm
proper for the accomplishment of any on
more of the objects hereinabove entumera

To carry onany of the business hereinbefore enumerated for its own account,

ent for others with respest o any of such businesses and
y it 1o be calculated directly or indirectly to
or businesses or any of therm, or any part thereof, or ta
or rights; and to aid, conduct, manage: or operate any

ing.

pre offices and to do each and every thing necessary or
e or more of the purposes or the 2ttamment of any one or
ed, or conducive to or expedient for the Interest or benefit
r%y all the rights and privileges of the corparations for profit

expressly provided that the enumeration of any
d to limit or restrict in any manner any other

business or power of said Corporation. ;|

The maximum nurbey of share)

outstanding at any thme shall be FIVE

value of $1.00 per shave. The capital stq
valuation, to be fixed by the incorporato;
or at the organizational meeting, Proper

capital stock at = just valuation of said
in other corporanons or on-going busine
1ssuance of its capital stock, and said p

:

i STOCK

s of stack which this Corporation is authorized to have
HUNDRED (500) shares of coramon stock having a par
ck may be paid for in property, labor or services at a just
s or by the Diyectors at a meeting cal'ed for such purpose
Y, labor or services may be purchased or paid for with the
pperty, 1o be fixed by the Directors of the Company. Stack
ses may be purchased by the Corporation, in retumn For the
hases shall be or such basis and Yor such consideration as

the issuance of s¢ much of the capital stpek as the Directors of the Company may decide.

IV,

‘The amount of capital with whic

V. 1

Carporation will begin business shall not be less than

this
FIVE HUNDRED DOLLARS ($560,00).

ERM OF EXISTENCE

This Corporarion shall have a p
VL

etuz] exisience.

PRINCIPAL OFFICE

The principal office or place of
Drive, Miami Beach, Florida 33139,

Prepared E;g:

Arthur R. Resenbery (FBN 325805)
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VL. BOARD OF DIRECT

The affairs of the Corparation shali be conducted by a Board of not }ess than one (1) and not
more than four (4) or as may be madified in accordance with the By-Laws of the Corporation.

VIL INITIAL DIRECTORS

The names and streetaddresses af the first Board of Directors, who, subject 1o the provisions
of these Articles of Incorporation, shall hold office for the first year of the Corparation's existence
or until their sugcassors are elected and shall bave qualified, are the following:

NAME ADDRESS
DANNY BOTTON 834 Ocean Drive
Miami Beach, Florida 33139
SAMUEL ANIDJAR 834 Ocean Dirive
Miami Beach, Florida 33139
JOENS LAHMI 834 Ocean Drive
Miami Beach, Florida 33139

DX, INITIAL OFF ]

The names and strect addresses uf the first Officers, who, subject 1o the provisions of thess

Articles of Incorporation, shall hold offige for the first year of the Corporation's existence or unfil

their successors are elected and shall have qualified, are the following;

NAME o a TITLE S5
DANNY BOTTON PRESIDENT/ 834 Decean Drive
SHCRETARY Miami Beach, Florida 33139
TREASURER
SAMMY ANIIWJAR V]!CEvPRESIDENT 834 Oeean Drive
Miami Beach, Florida 33139
JOHNS LARMI SECRETARY 834 Qcean Drive

Miami Beach, Flovida 33139

Prﬁgat’eﬂ h}{:

ribue &, Rosenberg (FBN 325805
4875 N. Federal Hiphway, 7th Floor
Fort Lauderdale, F1, 33308

(934) 772-5151 [ 2
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X. INCORPORATORS

-h person signing these Articles of Incorporation it

The name and street address of ez
NAME ADDRESS
ARTHUR R. ROSENBERG 4875 North Federal Highway,
7¢h Floor
Fort Landerdale, Florida 33308
XY, ASSIGNMIEN] URSC ON HTS

I
The original incorporatars of the {:arporation shall have the right, upon its organization,

assign and delivar the sobseriptions of ste
hereafier become subscribers to the capt

assignment, shall stand in lieu of the orig]

Habilities and dutics entailed by said sub.
the execution of the necessary instrumen

b9t

The Corporation shall be manageq
conferrad under the laws of the Stte of |

SECTIONA:  To hold meetings,
Corporation, except as otherwise expre;
without the Swate of Florida, as may o

SECTIONBR:

< to any other person, orto firms of corporation who may
stock of the Corporation who, upon acceptance of such
al incorporators, and assume and carry ourt all the rights,
criptions, subject w the laws of the State of Florida, and
5 of assignment.

MANAGEMENT

| by the Board of Directors, which shall exercjseall powers
Morida inclnding, without limnHation, the power:

to have one or meors offices and to keep the books of the
sly provided by law, at such places, Whether within or
tirme To time be designated by the Board.

‘Tomake, alter andirepeal By-Laws ofthe Corporation, subject to the reserved

power of the stockholders to make, alterjand repeal By-Taws.

SECTION C:
under what conditions ond regulations
shail be open to the inspection of the siee
any aceous, record, book or document
Srate of Florida,

SECTIOND: = To declare and

Corparation either out of net assets in e
and 10 direct the use and disposition of §
of soch net earnings, all in accordance @

|
Te determine whether and to what extent and at what times and places and

@ agcounts and books af the Carporation, or any of them,

kholders, and no stockholder shall have any right 1o inspect
»f the Corporation, except as conferred by the laws of the

pay dividends upon the shares of capital stock ofthe
cess of liahilities including capital or out of net earnings,

uch net assets in excess of Habilities ineluding capital and
rith the provisions of the laws of the State of Florida.

SECTIONE: To fix and deten
of the funds of the Corporation availabl
any other proper purpose or to abolish

line from time to time an amount 1o be set apart our of any
for dividends a veserve or reserves for working capital or

any such reserve Or resgrves.,

F

SECTION F: Te make lawful disposition of any paid-in or of capital charge, or create any reserves

out of the same, or chargs to the seme

Prepared by:

Arthur R, Rosenberg (FBN 325505)
4873 N. Fedarat Higlway, 75h Floor
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rganization expenses or other similar expenses properly
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chargeable to capital acsount.
SECTION G: | Touse or apply any funds of the Corparation lawfully available therefore for

the purchase or acquisition of shares of the capital stock or bonds or other securities of the
Corporation, in the market or otherwise, at such price as may be fixed by the Board, and to such
extent and in such manner and for such purposes and upon such terms as the Board may deem

expedient and a5 may be permitted by law.
RANSACTIONS WITH RELATED PARTIES

No contract or other transaction between the Corperation and any other corporation in the
abeence of frand, shall be effected or invalidated by the fact that any one or more of the Directors
of the Cotpuration is or are interested in, ar is a Divector or Offieer of or are the direcrors or officers
of such pther corporation, and any divector or directors, individually or jointly may be a party or
parties to, or may be interested in any such contract or transaction of the Corporation with any
person of persons, firm or corporation in the absence of fraud, shall be effected or invalidated by the
fact that any Director or Directors of the Corporation is 2 party or are parties to be interesied in such
contract, act or fransaction, or in any way connected with such person or persons, {irm or
corporation, and each and every person wio may become a2 Director of the Corporation is hereby
relieved from any Hability that might otherwise exist from thus contracting with the Corporation for
the benefit of himself or any firm, assoclation or corporation in which he may be otherwise
interested. Any Director ofthe Corporation may vote upon any contract or ather transaction between
the Corporation and eny subsidiary or eontrolled company without repard to the fact that he is also
& director of such subsidiary or controelled company,

X1v. CUMULATIVE VOTING

At all elections of Directors of the Corporation, each common shareholder shall be entitled
to as many votes as shall equal the number of vares which (except for this provision) he would be
entitled to cast for the election of Directors with respect te his shares, multiplied by the number of
Directors to be elected, and he may cast all such votes for a single Direclor or may distribute them
among the number to be voted for, ar any two or ruore of them, #s he may see fit.

RE-FMPTIVE RIGHTS

No shareholder of the Corporation shall have a pre-emptive right because of his
shareholdings to have first offered to him any part of any of the pressntly authorized shares of the
Corporation heveafter issued, optioned or soEi, or any part of any dsbenture, bonds, notes or
securities of the Corporation convertible into shares hereafter issued, optioned or sold by the
Corporation. This provision shall operate to defeat rights in all sharas and classes of shares now
authorized and in all debenmwres, bonds, notes or sevurities of the Corporation which may be
convertible into shares, and aleo 1o defeat pre-emprive rights in any and all shares and classes of
shares and securities convertible into shares which the Corporation mey be hereafter authorized to
issne by any amended certificate duly filed. Thus, any and all shares of the Corporation preseatly
authorized, and any and all debentures, bonds, notss or securities of the Corporation which may be
hereafter avtherized, may at any fime be issued, optioned and contracted for sale, sold and disposed
ofby the direction of the Board of Directors of the Corporation to such persons, and upon such terms

Prrf:ﬁa.rud bry:

Arthi E. Rosenberg (FEN 325305)

4875 N. Federal Highway, 7th Floor

Foit Lauderdale, FL 33308
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and conditions as may to the Board of Directors seem proper and advisable, without first offering
such shares or securities or any part thereof to existing shareholders.

XVI. INDERTEDNES:

The highest amount of indebtedness ar liability to which this Corporation may at any time
subject itgelf to is unlimited.

XVIL INITTAL REGISTERFED QFFICE AND AGENT

The street address of the initial repistered office of this Corporation is 4875 North Federal
Highway, 7th Floor, Fort Lauderdale, Florida 33308 and the name of the initial registered agent
of this alporati on at that address is ARTHUR R, ROSENBERG..

XVIL EEFECTIVE DATE.

The effertive date of this Corporation shall be the date as filed In the Secretary of State's
Qffice in Tallahassee, Florida. '

TN WITNESS WHEREQF, [ have mada
Incorporation at Fort Lauderdale, Florida, atk

Tl

STATE OF FLORIDA s )
COUNTY OF BROWARD }

ON THIS DAY, before me, an officer duly awthorized to administer oaths and take
acknowledgments in the County and Swate aforesald, personally appeared ARTHUR R
ROSENMBERG, who i personally known 10 me or who praduced his driver's license as
identifieation, who took an oath and who is well known to be the Incorparator deseribed in and who
executed the forepoing Anticles of Incorporation of HOTEL EXCHANGE, INC., and he executed
the same as such Jncorperater for the purposas therein expressed.

WITNESS my hand and official seal ar Fort Landerdale, Flayida, on t}ﬁsw’ day of

(%4 2002. Z
NE;E%R‘{ PUBLIC, State of Florida
My Commission Expires:
. Jaan M, Clnnig

Prepared by: 3 g T MYCOMMISSID
gﬁuﬁaﬁam?bgﬁ (FEN 32531051 Zsihd sonce uwéni‘éf ?;'3?; RS

. Fedaral Hiphway, 7tk Floor i 5 L T R AL RANCE
Fart Lauderdale, P(; 33308 "
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C CATE DESIGNATING P BUSINESS OR DOMICILE
T THIS STATE,

FOR THE SERVICE OF PROCESS WITHIN
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48.091, Florida Stanytes, the following is submitied in compliance with

said Act . .

First, that HOTEL EXCHANGE, INC., desiring to organize under the laws of the State of
Florida, with its principal office, as indicated in tha Articles of Incorporation, at 834 Ocean Drive,
Miami Beach, Florida 33139 has named ARTHUR R, ROSENBERG, located at 4875 North
Federal Highway, 7th Floor, Fort Lauderdale, Florjda 33308, as its agent to accept service of

process within fhus State.

Having been named to accept service of process for the above-stated Corporation, at the place
designated in this Certificate, I hereby accept 1o act in this capacity, and agree to comply with the
provisions of said Act relative to keeping open said office. :

DATED: {PQMM%‘, A Y:p8
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Pr;gmed By:

Avthur B Rosenbecp (FBN 325805)

4875 N, Federal Highway, 7th Flaor

Fort Lauderdale, FL. 33308
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