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, SAM A. MACRIE, PA.

- Aftorncq & Counsclor at Law

550 N. Bumby Ave., Ste. 220 Tel. (407} 894-0820
Orlanvo, FL 32803-4927 Fax (407) 898-6990

29 April 2004

Secretary of State
Divigion of Corporations
Post ©ffice Box 6327
Tallahassee, Florida 32314

Re: Amended Articles of Incorporation
Wholesale Vacations, Inc.

Dear Sir or Madam:

Enclosed please find the amended
Articles of Incorporation {original and
photoceopy) for the above-named Florida
corporation, and ocur cffice check #4173 in
the amount of thirty-five and 0/100
dollars ($35.00).

We would appreciate your filing this
document, certifying the photocepy, and
returning it to us with all due sgpeed
hereafter, and in the self-addressed and
stamped envelope that is enclosed herein
for that purpose.

In the intervening days, please feel
free to telephone Mr. Mackie if you have
any questions ox comments.

8aM: mlj
Enclosures
¢: Wholesale Vacations, Inc. {w/o encl)

MO dhyok For £
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Amended Articles @f Ingorporation of Wholesale V@gggignngngﬁra )
/ T .
g

Pursuant to the provisgions of Section 607.1006, Fla. Stat., thf%‘ﬁlorlgg
for-profit corporation adopts the following articles of amendmeﬁb 6p i <>

Articles of Incorporation: - xP
HEN {,.
No amendment provides for the exchange, reclassification, or cancellag;qn (é,
of ilssued shares: Q? )
o

The date of the adopted amendments is 2 April, 2004: v

The amendments were approved by the shareholders. The number of votes
cast for the amendments was sufficient for approval:

Amendments: the following articles are amended, added, or deleted:
I. The name of the Corporation is Wholesale Vacations, Inc.

II. The principal office and mailing address of the Corporation in the
State of Florida is located at 243 Live Oak Blvd., Casselberry, Florida,
32707, in Seminole County, Florida. Its registered agent dt that address
is David McGuire.

ITT. The nature of the business of the Corporation and its objects are
to acquire, maintain, develop, rent, use, mortgage, and dispose of real
property and interests; acgqulre, own, pledge, dispose of, and deal in
shares of capital stock, rights, bonds, debentures, notes, trust receipts
and .other securities, obligations, chocses in action, and evidences of
indebtedness or interest issued or created by any corporations,
assoclaticns, firms, trusts, or persons, public or private; acguire and
pay for, in cash, stock, bonds, or other securities of the Corporaticn
oxr otherwise, the goodwill, rights, assets, and property of any person,
firm, association, or Corporation; enter into, make, and perform
contracts of every kind; borrow moneye and to issue, accept, endorse, and
execute promissory notes, drafts, bills of exchange, warrants, bonds,
debentures, and other negotiable or non-negotiable instruments and
evidences of indebtedness; lend any of its funds, either with or without
security; acqulre, hold and dispose of shares of its own capital stock
and the rights thereto; carry on any other lawful business for which a
corporation may be organized under the laws of Florida, including but not
limited to providing administrative, personnel, and advisory services to
its customers and patrons; carry out all or any part of the foregoing
purposes as principal or agent; do all such things as are necessary and
incidental t& the attainment of the above-stated purposes; and have and
exercise all the powers conferred upon corporationsg by the laws of the
State of Florida.

IV. A. The total number ¢f shares that this Corporation is authorized
to issue is two million {2,000,000) shares of common stock, edch share
having the par wvalue of one dollar (S1).

B. No holder of shares of stock of any class shall have any
preemptive right toe subscribe to or purchase any additional shares of any
class, or any bonds or convertible securities of any nature; provided,



however, that the BShareholders or the Becard of Directors may, in
authorizing the issuance of shares of stock of any class, confer any
preemptive right that they cr it may deem advisable ir cdrinection with

such issuance. : _

C. The Shareholders or the Board of Directors may authorize the
igsnuance from time Lo time of shares of its stock of any class, whether
now or hereafter authorized, or securities convertible into shares of its
stock of any c¢lass, whether now or hereafter authorized, for such
consideration as they may deem advisable, subject to such restrictions
or limitations, if any, as wmay be set forth in the Bylaws.

D. Pursuant to this Section, the Sharesholders or the Board of
Directors may, by Restated Articles of Incorporation, classify or
reclassify any unissued stock from time to time by setting or changing
the preferences, conversions or other rights, wvoting powers,
restrictions, limitations as to dividends, qualifications, or term or
conditions of redemption of the stock, so long as such modifications do
not adversely affect the Corporation's Subchapter S status.

V. The Corporation was sufficiently and properly capitalized for its
inception and daily businé&s activities, and the records of. which can be
found in the Corporate oifice. : :

VI. A. The name and mailing addresgsg of the incorporator is: David
MeGuire, 2913 Krista Key Circle, Orlande, Florida, 32817. The
Shareholders or the Board may elect or appcint a Presgsident (presently
denominated as David McGuire), one or more Vice Presidents {presently
denominated as David McGuire), a Secretary (presently denominated as
David McGuire), a Treasurer (presently denominated as David McGuire), and
such other officers as it may determine, who shall have such duties and
powers as hereinafter provided.

B. All Corpeorate activities shall be undertaken by the PBoard of
Directors (but who may allocate or transfer such powers and activities
to the Cfficers hereafter), who will be nominated and approved by the
Sharehclders at the annual meeting. The names and addresses of the
initial Directors are: '

Name : Address:

David McGuire 2913 Xrista Rey Circle
Orlando, Florida 32817

VII. In furtherance and not in limitation of the powers conferred by
statute, the Board of Directors (Board) shall be expressly authorized and
empowered to act for the Corporation as the Corporate Bylaws may allow.

VIII. All cf the property and assets of the Corporation may be scld,
leased, or exchanged, upon such terms and conditions and for such
consideration as the Directors shall dJdeem appropriate ELor the best
interests of the Corporation.



IX. A Corporate director or officer shall not be disqualified by his
office from dealing or contracting with the Corporation, either as a
vendor, purchaser, or otherwise; provided, however, that such transaction
or contract is fully disclosed to and thereafter authorlzed ratified,
or approved by the Directors. - }

X. No person shall be liable to the Corporation for any loss or damage
suffered by it on account of any action taken or omitted toc be taken by
him as a director or officer of the Corporation in good faith, and as may
be designated by the Bylaws.

XI. Any Corporate contract, transaction, or act which is approved or
ratified by the Directors, or a majority of a quorum of the shareholders
entitled to vote at any meeting, shall be as valid and binding azs though
approved or ratified by every shareholder of the Corporation.

XII. The Corporation may adopt By-Laws from time to time, and to provide,
inter alia, for the fullest indemnification permitted by the laws of the
State of Florida. The Corporation may alsc purchase and maintain
insurance on behalf of any person who is or was a director or officer of
the Corporation.

XIII. Meetings of Shareholders or Directors may be held ocutside the State
of Florida. —

XIV. The Corporation reserves the right to amend of repeal any provision
contained in these Amended Articles of Incorporation, and in any manner
now or hereafter prescribed by statute.

XV. Whenever a vote of Shareholders or Directors at a meeting therecf is
regquired or permitted to be taken in connection with any Corporate
action, the meeting and vote may be dispensed with if such number of
Shareholders or Directors who, if voting, could have authorized such
action consent at any time to such Corporate action bheing taken.

XVI. The regular meetings of the Corporation shall be held on the first
(1st) business day following the Corporation’s annual incorporation date
(Date), or as soon thereafter as a meeting may be properly scheduled by
the Directors and Shareholders. The annual meeting of the Shareholders
ghall be held on the first {ist) businesg day following the Corporaticn’s
annual incorporation date (Date), or as soon thereafter as a meeting may
be properly scheduled by the Directors and Shareholders. Special
meetings may be held as noted in the By-laws.

XVII. Any Shareholder entitled to vote at any meeting may authorize
another person or persons te act Efor him by Proxy. The Proxy must be
signed by the shareholder or his attorney-in-fact, and no Proxy shall be
valid after the expiration of eleven (11} months from the date thereof,
unless otherwise provided in the Proxy.

XVIII. The Directors shall be elected at the annual meeting of the
Sharehclders, and shall hold office until the next annual meeting.



XIX. The Corporation shall at all times keep correct minutes, books, and
records of account.

XX. The Corporate geal shall be circular in form, and shall bear the name
of the Corporation and the year of its organization.

XXI. The fiscal vear shall begin the Eirst (lst} day of January of each
calendar year.

XXI1I. The Corporation may, at any time, and via appropriate Resolution,
authorize that the Corporate Sharehdlders, Officers, or Directors have
full authority to exercise all corporate powers contemplated in these
Amended Articles, or as otherwise may be provided by Florida law or
statute.

XXIII. The Corporation may elect to be an S Corporation, as provided in
Sub-Chapter 8 of the Internal Revenue Code of 1286, as amended.

Tn witness whereof the undersigned, for the purpose of amending the
Articles of Incorporation pursuant to the General Corporation Laws of the
State of Florida, do execute this document on thusggxﬁ1 day of April,
2004 . .

I also accept designation as registered agent, and agree to act in

this capacity, and perform all approprlate duties and respon51b111t1es
related thereto. . .

Wholesale Vacation Inc.

fes

cGuire, Intorporator, Director,
Pregldent, Registered RAgent’




