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ARTICLES OF INCORPORATION
005 JAN -2 B2 2 u8

OF SECRETARY GF STATE
TALLABASSEE, FLORIDA

ANDERSON TRAVEL CONSULTANTS, INC.

PREAMBLE

I, the undersigned, do hereby associale myself under the following Arvticles, for the
purpose of forming a corporation under the laws of the State of Florida.

ARTICLE

NAME
The name of the corporation shall be: ANDERSON TRAVEL CONSULTANTS,

INC.
ARTCLEN

GENERAI NATURE OF BUSINESS
Thu generat nature of the business to be transacted by this corpuration is:

(1)  Toengage in any activity or business permittcd under the laws of the 1inited
States and the State of Florida.

ARTICLEITT

CORPORATE POWERS

‘I his Corporation shall have all powers now and herealler granted comporatiops for profit
under thy laws of the State of Florida, including, but not limited to, power to;

1. Elect or appoint such officers and apents as ils afTuirs shall require, and allow them
suitable cornpunsation.

Propared By:

Jusepl A. Spiriti Jr., Esy. 0769290
12121 NE 16" Avenue

Murth Miami, Florids 32161
{305)243-19%4
jspiriti@spirititaw.com
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2. Adopt, change, amend and repeal By-Laws, not inconsistent with law or its
Certificatc of [ncorporation, for the exervise of its corporate powers, the
mynarement, regulation and government of its stocks or other cvidence of interest,
and the calllng and holding of meetings of its Stockholders.

3. Incrcase or diminish, by vole of its stockholders or shareholdeny, chanpe as the Uy«
Laws may direct, the number ol directors.

4. Make and caler inio all contracts necessary and proper for the conduct of its
business.

5. Conduct busincss, have one or more officers, and buy hold, mortgage, scll, convey,
lease or otherwise dispose of real und personal (tangible and intangible) property or
any inlerest therein of any nature whatsoever, in this staile and in any of the several
states, lcrrilories, possassions and dependencies of the United Stales, the District of
Columbia, and foreipn countrics.

6. Purchase the corporate asscts of any other corporalion and engage in the same
character of business.

7. Acquire, take, hold, sell and dispose of patents, copyrights, trademurks and any
licenses or other inlerests therenrder or therein.

8. Acquire, tuke, hold, scl and convey such property as may he necossary in order to
obtain or secure payment of any indebledness or lability to it,

9. Guaraniee, endorse, purchase, deal in, hold, sell, transter, moriguge, cxchange,
pledge or otherwise dispose of, ulone, in syndicate, or otherwise in conjunction with
others, the shares of the capital stock of, or any bonds, sceunities or other evidences
of indebiedness created by any other corporation, association, partnership, syndicate,
entity, person or govermmental, municipal or public authority in this state or any '
other state or government and, while ownee thercof, exercise all the rights, powers
andd privileges of ownership, inelnding voting rights.

10. Purchuse hold, sell and transfer shares of its own capital stock, provided (hat it shall
not purchase any of its own capital stock except from the surplus of its assets over
its liabititics including capital. Shares of its own capital stock owned by the
Corporation ghall not be voted directly or indirectly or counted as outstanding for
the purposc of any stockholders’ quorum or vote.
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11, Coniract debts and borrow money at such rates of interest not Lo exceed the lawfyl
interest rate and upon such werms ux it or its Board of Directors may deem necessary
or expedient and shall authorize and ageee upon, issuc and sell or pledge bonds,
debentures, notes and other evidences of indehtedness, whether secured or
unsceured, ineluding obligations which ure convertible into the capil stock of the
corporation, and ex¢cute such morigages and other instruments upon or
encurbering its property or credit to secure the psymant of money borrowed or
owing by it, us occasion may require and the Board of Dircctor may deem expedjent;
and

a. Provide in such instruments for transferring Corporate preperty of cvery kind
and nature then helonging to or thereafter acquired by il us securily for any
bonds, notes, debenlure or viher evidence of indebtedness iskuad or debts or
sums of money owing by it; and

b. Provide in case of the sale of any property by virtue of any such instrument
of or any foreclosure, the party acquiring title shall have the same righis,
privilegen, grants, franchises, immunitics and advantages, in and by such
instruments enumerated or conveyed, as belonged 1o and were enjoyed by it

12. 1.end and advance moncy. ¢xlend credit, take notes and any kind or nature of
evidence of indebtedness thercfore.

13. Make pille for educational, scientific or charitable purposes.

14. Indemnify any person made a party, or threatened to b made a party, to any
threatened, pending or completed action. swit or procecding:

a. Whether civil eriminal, administrative, o investigative, other than one by or
in he right of the corporation to procuze a judgment in its favor, brought to
impase a liahility or penalty on such person for an acl alleged to have been
committed by such person in his capacity of dirgctor, officer, employee, or
agent of the corparation, or of any other corporation, parinership, joint
venture, trust. or other cnlerprise which ke served as such at the request of
the corporation, against judgments, [ines, amounts paid in settlement and
reusimable expenscs, including attoreys' fees, actually and necessarnly
incurred as a result of such action, suit, proveeding, or any appeal therin, if
such person acted in good faith and in the reasenable belief that such action
wa in Lthe hesl intersst of the corparation, and :n erimina) actions or
proceedings. without reusonnble ground for belief that such action was
unlawful. The termination of any such action, sult, or proceeding by
Jjudgement, erder, selllement, conviction, or upon plea of nolo contenders or
its equivalent shall not in ilsclf create a presumption that any such director or
officer did not act in good faith in the reasonable belief that such action was
in the best interest of the corporation or that he had reasonuble grounds for
belief that such action was unlawful;
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h. By or in the right of the corporation to procure a judgment in its favor by
ccason of his heing or having been a director, ollicer, cmployee or agent of
the corperation, or ol uny uther corporation, partnership, joint veniure, trust,
or other enterprise which he served a8 such at the request of the corporation,
againsi the ruasonable cxpenscs, including attorney's fees. acmally and
necessarily incurred by him in conncction with the deitnse or settiement of
such action, or in connection un wppeal therein, il such person acted in gowd
fuith and in the reasonable belief that such action wus in the best intercst of
the corporation. Such person shall not be entitled to indemnification in
relation to malters as to negligence nr misconduct i the performance of his
duty o the corporation unless, and only to the extent that, the court,
adminiswative agency, or investigative body biafors which such action, suit,
or proceeding is held shall dewrmine upon epplication that, despite the
udjudication of liability but in view of all civeumstances of the case, such
persan is fairly and reasonubly entitled to indemnification (Ur such expenses
which such (ribunal shal] deem proper.

. ‘l'o the extert that a direeror, officer, ¢mployes ar agent of & corporation has
been suceessful on the merits o2 otherwise in defense of any action, sull, or
procuuding referred to in Paragraph () or (b), of in any defense of any claim,
issue, or matter thergin, he shall be indemnified against the reasonable
expenses, including attornays' fees, setually and necessarily incurred by him
in connection therewith.

d. Tfa determination is made that indemnification of the director, officer,
employee, or ugent is proper in the circumstances because such person has
met the applicably stardurd of conduct set forsh in Pacagraph (a) or (b),
unless indennification is ¢rdered hy the wribunal before which such action,
suit, or proceeding is held. Such determination shall be made either by the
Board of Directors by 8 majorily vote of 8 quorum consisting of directors
wita were not parties to such action, suit. or proceading, or by the
shareholders who werc nol parties to such action, suit or proceeding,

15, Pay cxpenscs incurred in defending any aetion, suit or proceeding in advance of the
fina! disposition of such wctiun, suit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subscction (14) upon receipt of an underiaking by or
on behalf of the director, officer, employee, or agenl Ly repay such amount unless it
shall ultimately be determincd that he is entitled to be indommflied by the
corporation as authorized by this section,
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16. Indemnify any person, i the requirements of Subscctions (14) and (15) are met,
without affacting any other rights ta which those inderanitied may be entitled under
any By-Law, agrcement, vole of sharchelders or disinlerested dircclors, or
otherwisc, both 25 to action in another capacity while holding such office and shall
cantinue as to & person who has ceased 1o be a director, officer, employee, or agent
of the corporation and shall inure to the benefit of the heirs, executors and
administrators of such a person.

|7, Purchase and maintain insurance on behalf of uny persen who is or was a director,
officer., cmpluyee, ot agent of another corporation, partnership, joint venture, trust or
other enferprise against Nability asserted against him and incwrred by him in any
such capacity or arising oul of’ hix stutus as such, whether or not the corporation
would have the power to indemnify hirn aguinst such liability under the provisions
of Subseetion (12),

18. Duter into general partnerships, limited partnerships (whether the corporation by
limited or general parmer), joint ventures, syndicates, paols, associations, and other
artangements for catrying on one or morce of the purposss sct forth in its Articles of
Incorporation, jointly or in common with others, su long as the participating
corporation, person, or association would have power 1o do so alone,

CAPITAL STOCK

(1)  This corporation shall be suthorized 10 have oulstanding at any time a maximum
ol 6,000 shures of stock of the par value of $1.00.

(2)  Shares of stock may be issued in consideralion of the payment of the entice
purchase price or only part of the purchase price, as may be deleriined by the Board of
Diractors which payment may he made in cash, property, or in services. Shares issued in
consideration of the payment of caly part of the purchase price:

(a) shall be subject to calls theresn, in amounts and at such timos as the
Board of Directors may determine unbi} the whole thercot shall have been

paid; and

(b)  shall perticipate in dividends upon the basis of the amount actually pald
on the respoctive shares; and

(c) Certificates issued therefore shall hear endorssment as to the actual
amount paid thereon.
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(3)  No stock in this corporation shall be sold or (ransferred ather (hen by operation
of law, unless and until the record owner thercol shall have given wiittén notice, by certified
mail, 1o the corpomtion at its principal office, setting forth a desire to sell such stock, together
with the price, terms and conditions upon which said stock shall be offered for.sale, The
corporation, if it elects, or [ts stockholders, if it shall not elect, shall have an exclusive right to
purchase said stock ut the price and upon the terms and conditions set forth in said nwtice at any
time within thirty (30) days of the corporation's receipt thereof. Upon failure of the corporation
ar its stockholders W exercise such rights within such thirty (30) day periad, said stock may be
offered for sale to others, but only a1 the price and upon the terms and conditions stated in said
notice.

(4) Anything to the contrary notwithstanding, the or:igmal subseribers hercto ghall,
prior to issue of certificates therefore, have the right to assign their stock subscriptions without
regard (o the limittions on stock transfers contained in Section (3) above.

ARTICLEV
TERM OF EXISTENCE
This corporation shall exisi perpetually.
ARTICLE VI

DIRECTORS
(1)  The business of this corporation shall be conductad by a Board of Directors

consisting of one or more Directors.

(2)  Members of the Board of Dircetors or an Executiva Committee ol such Board ‘
will be deemed present and may conduct business at any meeting of such Board or Commitiee
hy means ol'a conference elepbone or similar communication equipment if used so that all
persons participating in the meeting can hear cach other.

{3)  The names and streel addresses of the members of the first Board of Directors of
this corporation, whe shall hold office for the (irsl year of its existenes or watil their successors
are elected and qualified are as follows:

NAME ADDRESS
SHADAE T. ANDERSON 18253 NW 131* Street,
Miami, Floride 33157
ARTICLE VIl
STREET ADDRESS AND DESIG L1ON OF REGISTERED AGENT

Anderson Travel Consultants, Ine,, desiring to organize under the laws of the State of
(larida, has designated it ptincipal otfice at 1825 NW 131" Street, Miami, Florida 33167 and
hus named as its initial Registered Apent, Shadae T. Anderson, 1825 NW 131" Styeet,
Miami, Florida 33167
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ARTICLE VIII

SUBSCRIBERS

The name and address of the Subscriber to these Articles of Incorporation is as
lollows;
NAME ADDRESS
Stadac T. Anderson 1825 NW [31" Street,

Miami, Florida 33167
ARTICLE IX

COMMENCEMENT OF CORPORATE EXISTENCE

In accordance with the provisions ol Section 607,167, the offoctive dute of
Incorporation is specified to be the _ & nd Day ol Junvary, 2008, which is the dale on which
these Articles have been substribed and acknowledged.

* WITNESS my hand and official seal this_3 rd Day of January, 2008.

Subscriber  Shadae T. Auderson <. ,&n oiny e —

STATE OF FI.ORTDA
Ss.:
COUNTY OF DADE

BEFORE ME, the undersigned authority, this 2 nd day of January, 2008, personally
uppeared, Shadae T. Anderson, to me well known to he the person who executed the above
and foregoing Articles of Incorporation of Anderson Travel Consultants, Ine., and who states
that she executed the same for the purposcs thercin expressed.

SWORN TQ ANT) SUBSCRIBED before me this o2 n'f{'f" day of January, 2008,

My Commission Expires:
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE.

Pursuant to the provisions of section 607.0501, Florida Statules, the undersigned

corporation, organized under the laws of the State of Florida, suamits the following statcment
in designating the registered officc/registered ayent in the siate of I'lorida.

1. The name of the corporation is Anderson Travel Consullunts, Inc.

The name and address of the registered agent and officer is: Shadac T, Andersan, 1825
N'W 131" Street, Miami, Florida 33167

5 nd
, Subseriber ¥, n Dy of Janary, 2008 Daic

ACKNOWLEDGMENT OF REGISTERED AGENT

[, Shadae T. Anderson, having been named (¢ acevpl Service of Process for Andorsen
Travel Consullaais Ing., a Tlorida corporation, a1 the place designated in Artiele V11 of the

artached Articles of Incorporation, T hereby accept to act in this capacity, and agres to comply
with the provisions of said act relative 1o keeping open said office.

DATED (his gnd

S

day of January, 2008

g’iy;;a:{s;‘c»._m_.

Shadae T. Anderson
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