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ARTICLES OF INCORPORATION

OF

CITY SEARCH, INC.

The undorsignad subscribor 1o these Articies of Incarporation Is a natural porson
compotent to contract and heroby farm o Corporation for proflt undor Chaptor 807 of
the Floricta Statutos.

CLE 1 -

The nameo of tho Corporation is CITY SEARCH, INC., {horoinaftor,
"Corporation").

CLE 2 - PURPOSE OF CORPO 0

The Corporation shall engage in any activity or business permitted undor tho
laws of the United Statos and of the State of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The addrass of the principal office of this Corporation is 240 Galen Drive, Suite
206, Key Biscayne, Florida 33149 and the mailing address is the same.

ARTICLE 4 - INCORPQRATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS
The officers of the Corporation shall be;
President: Vanessa L. Smith
Vice-President: Rafael Hidalgo
Secretary: Vanessa L. Smith
Treasurer: Vanessa L. Smith
whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE G - DIRECTOR(S)
The Diroctor(s) of tho Cerporation shall bo:

Vanossa L. Smith
Rafael Hidalgo

whose nddressos shall bo tho sama as tho principal office of the Corporation.

ARTICLE 7 : CORPORATE CAPITALIZATION

7.1 The maximum numbor of shores that this Corporation Is authorizod to
hava outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having tho par value of ONE DOLLAR ($1.00).

7.2 No holder of shoros of stock of any class shall have any preemptiveo right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertiblo socuritios of any naturo; provided, howevaer, that the Board of Director{s)
may, in authorizing the issuance of shares of stock of any class, confer any
preomptive right that the Board of Diractor(s} may deem advisable in connoction with
such issuance,

7.3 The Board of Director{s) ot the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hareafter
authorized, or securities convertible into shares of its stock of any class, whather now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporatian.

7.4 The Board of Director(s) of tha Corporation may, by Restated Articles of
Incorporation, classify or rectassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the internal Revenue Code of 1986, as amended.
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B.1  The sharehoidors of this Corporntion may oloct and, if oloctod, shall
continue such dloction to ba an 8 Corporation ns provided in Sub-Chapter S of tho
Intornol Rovenue Codo of 1988, as amonded, unloss tho shoroholders of tho
Corporation unanimausly agroo othorwiso in writing.

8.2  Aftar this Corporation has clectod to be an S Corporation, nono of the
shareholdors of this Corporation, without the writtan consont of all the sharoholders
of this Corporation shall tako any action, or make any transfor or othor disposition of
the sharoholdors’ sharas of stock in tho Corporation, which wlill rosult in the
tormination or rovecation of such olectlon to bo an S Corporation, as providod in Sub-
chapter S of the Internal Rovenuo Codo of 1986, as amonded,

8.3  Onco the Corporation has alectod to be an S Corporation, cach sharo of
stock issued by this Corporation shall contain the following logond:

“The sharas of stock reprasonted by this certificate cannot
bo transforred if such transfer would void the aloction of
the Corporation to be taxed undor Sub-Chapter S of tho
Interna! Revenue Code of 1986, as amendead."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 . REGISTERED_OWNER(S)

Tho Corporation, to the axtent parmitiad by law, shail bo ontitled to troat tho
purson in whase name any share or right is roglstered on the books of tho Corporation
as tho owner thoroto, for ail purposes, and excopt as may be agrood in writing by the
Corporution, the Corporation shall not bo bound to recognizo any aquitablo or othar
claim to, or intorost in, such share or right on the port of any athor porson, whothor
or not the Cerporation shall hava notico thoroof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho Initin) oddross of rogistorod office of this Corporation is AmariLawyer®
Chartered, located at 343 Almoria Avenuo, Coral Gables, Florida 33134, Tho namo
and address of tho registored agont of this Corporation Is AmeriLawyor® Chartered,
343 Almoria Avenue, Coral Gables, Florida 33134.

Cc - BYLAWS

The Board of Director{s) of the Corporation shal) have power, without tho
assent or vote of the shareholders, to make, alter, amend or ropoal the Bylaws of the
Corporation, but the affirmative voto of a numbor of Diroctors equal to a majority of

the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
ol the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immadiately upon approval of
the Secratary of State, State of Florida.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasanable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individua!l is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
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omployoe o1 agent hus mot the standard of conduct sat forth by tho bonrd of
throctors. The indvmnification and advancomaont of attornoy feos and oxponsos for
diroctors, oflicars, omployeos and agonts of the Corporation shall apply whon such
porsons are sorving ot the Corporotion’s roquost while a director, officer, cmployeo or
ngent ol tha Corporation, ns the case may bo, as o diroctor, officor, portnor, trustoa,
umployoe or agont of anather forelgn or domestic Corporation, partnorship, joint
venturo, trust, employeo benolit plan or other ontorpriso, whethor or not for profit, as
waoll as in thoir official capacily with the Corporation. Tho Corporation also may pay
for or reimburse tho reasonable attorney loos and expensos incurrod by a director,
officer, amployoo or agent of tha Corporation who is o party to o procoeding In
ndvance of final dispusition of the procoading. Thae Corporation also may purchaso
and maointain insurance on behalf of an Individua! arising from tho individual’s stalus
as a dircctor, officor, smployeo or agent of the Corporation, whother or not the
Corporation would have power to indemnify tho individual agalnst the samo liability
undar the law. All reforonces in these Articlas of incorporation are doomod to inciude
aony amondment or successor theroto. Nothing containod in those Articlos of
Incorporation shall limit or procludae the exorcise of any right ralating to indomnification
or advonce of attornoy foos and exponses to any parson who is or was a diractor,
officar, omployoe or agont of the Corporation or the ability of the Corporation
otherwise to indemnify or advanco oxpenses to any such person by contract or In any
other manner. If any word, clause or sentance of the foregoing provisions rogarding
indemnification or advancoment of the attornoy feas or exponsos shall bo held invalid
as contrary to law or public policy, it shall be severable and tho provisions remaining
shall not be otherwiseo affected. All references in these Articles of Incorparation to
“director”, "officer”, "employee” and “"agont” shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereta, or
to add any provisicn to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
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IN WITNESS WHEREOF, | have hereunte sot my hand and soal, ncknowlodgod

and filed the fo ng Arliclog of Incorporation undor tho laws of tho Stato of Florida,
this boﬁl 20 ﬁggg . N

Elsic Sanchez, Incorporator

ACCEPTANCE OF REGISTERED AGENT D3SIGNATED
IN ARTICLES OF INCORPORATION

AmeriLawyor® Chartorod, having a business office identical with tho rogistered
offico of tho Corporation name abovo, and having boon dosignated as the Registorod
Agent in tho abovo anc foregoing Articles of Incorporation, is familiar with and nccepts
the obligations of the .. ition of Registored Agent undor the applicable provisions of
the Florida Statutes.
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