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TALLASS.ES, FLORIDA

The undorsigned, acting as Llncorporator of this
Corporation pursuant to Chapter 607 of the Florida Statutes, hereby
forms a corporation for profit under the laws of the State of
Florida and adopts the following Artlcles of Incorporation for such
Corporation:

ARTICLE I - NAME OF CORPORATION

The name of this Corporation shall be Vistana
International, Inc.

ARTICLE II - PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office of this Corporation shall be located
at 8800 vistana Centre Drive, Orlando, Florida 32821-6353., The
malling address of the Corporation shall be Post Office Box 22197,
Lake Buena Vista, Florida 32830-2197.
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The maximum number of shares of stock that this Corpora=-
tion is authorized to issue and have outstanding at any one time is
ten thousand (10,000), of which one thousand (1,000) shares having
a par value of One Dollar ($1.00) per share shall be shares of
Class A voting common stock and nine thousand (5%,000) shares having
a par value of One Dollar {$1.00) per share shall be shares of

Class B nonvoting common stock.




"ho proferoncoes, quallflecations, limitationa and
roastrictlons, and tho spocial or rulativo rights with respoct to
tho shares of each class, are as followst

Bach holder of Class A voting common stock of this
Corpoxration shall bo entitled to ono (1) vote for cach share of
Class A voting common stock standing in his, her or ite name at any
and all meetings of the shareholders of this Corporatlon. Except
as otherwise provided by law, no holder of Class B nonvoting common
stock shall be entltled to cast any vote on account of ownership of
such stock.

Except for the difference in voting rights set forth
above, the rights, preferences, qualifications, limlitations and
restrictions, and the speclal or relative rights with respect to

the shares of Class B nonvoting common stock, shall be identical in

all respects to those of the shares of Class A voting common stock.

Accordingly, each share of common stock, both Class A voting and
Class B nonvoting, shall receive equal dividends if and when
declared by the Board of Directors, and in the event of any
liquidation, dissolution or winding up of this Corporation, the
assets and funds of this Corporation shall be paid to and
distributed equally among the holders of both the Class A voting
and Class B nonvoting common stock in proportion to the number of
shares held by the holders of such shares.

ARTICLE IV - INITIAL REGISTERED QOFFICE AND REGISTERED ENT

The initial street address of the registered office of

this Corporation in the State of Florida shall be 8800 Vistana




Contro Drlve, Orlando, Florlda 32821-6353, '"Tho Board of Diroctors

may Crom tlma to time move tho reglstorod offlce to any other
address i{n PFlorida, "Tho name of tho initinl rogistorod agent of
this Corporation at that address is Raymond L., Gelleln, Jr. The
Board of Directors may from time to time designate a now registered

agant.

The name and address of the incorporator of this
Corpeoration is:
Name Address

Raymond L. Gellein, Jr. 8800 vistana Centre Drive
Orlando, Florida 32821-6353

ARTICLE VI -~ PURPOSE

The general purpose for which this Corporation is
organized shall be to conduct and transact any and all lawful
business authorized or not prohibited by Chapter 607 of the Florida
Statutes, as the same may be from time to time amended.

ARTICLE VII - JINITIAL BOARD OF DIRECTORS

A. The initial number of directors of this Corpgration
shall be three (3).

B. The number of directors may be increased or
decreased from time to time in accordance with the Bylaws of this
Corporation, but shall never be less than one (1l).

C. The names and addresses of the initial members of
the Board of Directors, who shall hold office for the first year of
existence of this Corporation or until their successors are elected
or appointed and have qualified, are:
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Nawo Addxass

Raymond L. Gollelin, Jr, 8000 vistana Contre Drivo
Orlando, Florida 32821-6353

Jeffrey A, Adler 8800 vistana Centre Drive
Orlando, Florida 32821-6353

Alain J. A. Grangé 8800 Vistana Centre Drive
Orlando, Florida 320821~6353
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This Corporation shall ex{st perpetually, commencing on

the date of filing of these Articles of Incorporation.
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This Corporation shall indemnify any cfficer or director,

or any former officer or director, to the full extent permitted by

law.
ARTICLE X - AMENDMENT TO BYLAWS
The power to amend the Bylaws is reserved to the
shareholders owning Class A voting common stock, and any such
amendment to the Bylaws must be approved by all of the shareholders

owning Class A voting common stock, as determined from time to time

(exclusive of any such shareholder who has resigned from the Board

of Directors, or who has been removed from the Board of Directors
for "cause" or due to "total and permanent disability," as such
terms are defined in a Shareholders Agreement among the share-

holders of the Corporation and the Corporation).




IN WITNESS WHEREQF, the underslgnod incorporateor has mado

and subscribod thoso Artleles of Incor ?5;tlon at Orlando, Ilorida,
this Z/ day of February, 1996. / A
Ragmond %i;jplleln, Jr.

Having been named as registered agent for the above mentloned
Corporation, at the place designated in the foregoing Articles of
Incorporation, I hereby accept such designation and agree to act in
such capacity, and I further agree to comply with the provieions of
all statutes relative to the proper and complete parformance of my
duties as registered agent. I am famillar with, d accept the
duties and obligatlons of, Section 607.0505 of }

Statutes.
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