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The undersigned being a natural person competent to contract, and desiring to

form a corporation under the laws of the State of Florida, hereby makes, subscribes and
acknowledges before a Notary Public, and files with the Secretary of State of Florida,
Articles of Incorporation, as follows:
ARTICLE L= NAME
The name of the corporation shall be: GRAND YVACATION CLUB, INC..
ABTICLE M - NATURE OF BUSINESS
1. The general nature of the business and the cbjects and purposes proposed to
be transacted and carried on, or to do any and all of the things hereinafter mentioned,
as fully and to the same extent as natural persons might or could do, viz:

To engage in any and all types of business of whatsaever kind or nature which
are legal and proper pursuant to the laws of this State and the United States of America;
to do all things ns are necessary to the accomplishment of the purposes set farth herein,

Z. Tobuy. sgell, deal in, lease, hold or improve real estate and the fixtures and
personal property incidental thereto or connected therewith; and with that end in view,

to acquire by purchase, lease, hire or otherwise, lands, tenements, hereditaments or any
interest therein and to improve the same, and generally to hold, manage, deal with and
improve the property of the company; and to sell, lease, mortgage, pledge or otherwise
dispose of the lands, tenements and hereditaments or other property of the company;

to make, enter into, pesform and carry out contracts for constructing, altering,
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derorating, maintaining, furnishing, fitting up and improving buildings of every sort
and kind; to advance money to and enter into contracts and arrangements of all kinds
with builders, property owners and others.

3. To borrow money and contract debts for the trangaction of its business and
for the exercise of its corporate rights, privileges or franchises, or for any other lawful
purpose of its incorporation; to issue bonds, promissory notes, bills of exchange,
debentures and other obligations and evidences of indebtedness payable at a specified
time or times or payable upon the happening of a specitied event or events, whether
acquired by mortgage, pledge or otherwise, or unsecured, for money borrowed or in
payment for property purchased or acquired by any other lawful objects,

4. To guarantee, purchase, hold, sell, assign, transfer, mortgage, pledge or
otherwise dispose of the shares of the capital stock of, or any bonds, securities or
evidences of indebtednesg created by any other carporation or corporations of this State
or any other State or Government, and while swner of such stack, to exercise all the
rights, powers and privileges of ownership, including the right to vote thereon.

5. To purchase, hold, sall and transfer shares of its own capital stock; subject,
however, to such limitations as may be provided by law, and provided further that
shares of its own capital stock owned by the corporation shall not be voted upon
directly or indirectly, nor counted as outstanding for the purpose of any stockholders
quorum or vote.

6. To purchass or otherwise acquire, directly und/or through ovwnership of stock
in any corparation, all or any part of the business, good will, rights, pmpcrky and assets
or of any individual, and to pay for the same in cash with the stock of this curporation,
bonds or otherwise, and to hald or in any manner dispose of the whole or any part of
the property 5o purchased, or to conduct in any lawful manner the whols or any part
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of the business so acquired, provided that such business is within the authorization of
the laws of the State of Florida, and any Acts amundatory therelo; and to exsrcise all the

powers necessary or eonvenient in or about the conducting and management of such
business.

7. To enter into general partnerships, limited parinerships (whether the
corporation be a limited or general parinership), joint ventures, syndicates, pools,
ass0clations and other arrangements for carrying on one or more of the purpuoses get
forth herein jpintly or in common with others, so long as the corporation would have
the power to do so alone.

8. Without limiting any of the objects and powers of the corporation, it is
expressly declared and provided that the corporation shall have power in carrying on
its business, or for the purpase of accomplishment of any of the purposes or attaiument
of any of the objects hereinabove mentioned, to make and perform contracts of any kind
and description and do any and all other acts and things and to exercise any and all
other powes, cither as principal, agent or brokez, conferred by the laws of Florida upon
corporations formed under those laws, and which a ca-partnership or natural person
could do and exercise, and which now or heresfter may be authorized by law.

ABTICLIE 1l - CAPITAL STOCK
The maximum number of shares of common stock outstanding at any one time
shall be 500 shares, having a nominal or par valus of One Dollar ($1.00) per share, all
of one clags.
ARIICLE IV- ININIAL CAFTTAL,
The corporation will begin business with no less than the sum of Five Hundred
(5500.00) Dollurs.
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ARTICLE V - TERM OF EXISTENCE
The corporation is to have perpetusl existence.
ARTICLE V] - ADDRESS
The street address of the corporation shall be:
| 2379 Collins Avenue
Miami Beach, Florida 33139
ARTICLE VI - DIRECTORS

The number of Directors shall be at least ane (1). The number of directors may
be increased or decreased from time to time in such manner a3 may be prescribed by
the By-Laws, but shall never be less than one (1).

The corporation shall indemnify and hold harmless each person who shall serve
at any time hereafter as a Director or Officer of the corporativn, and any person who
serves at the request of this corporation, ws a Director or Officer of any other
corporation, from and against any and all claims and labiiities to which such person
shall become subjject by reason of hisfher having heretofore or hereafter being a Director
or Officer of this corporstion, or by reason of any action alleged to have been heretofore
or hereafter taken or emitted by him/her as such Director or Officer, and shall reimburse
each such person for all legal and other expenses reasonably incwrred by him/her in
connection with any such claim or labijlity provided that no person shall be indemnified
against, or be reimbursed for, any expenses incurred in connection with any claim or
liability as to which it shall be adjudged that such Officer or Director s liable for
negligence or willful misconduct in the performance in histher duties.

The rights accruing to any person under the foregoing provisions shall not l
exclude any other right to which he/she may be lawfully entitled nor shall anything !
herein contained restrict the right of the corporation to indemnify or relmburse such |
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persan in any proper case even though not specifically herein provided for,

No contract or other rannaction between this corparation and any other
corporation, and no act of this corporation shall in any way be effected or invalidated
by the fact that any of the Directors of the corporation are pecuniarily or otherwise
interested in, or are Directors or Officers of, such other corporation; any Director
individually, or any firm of which any Director may be a member, may be a party to,

| or may be pecuniarily or otherwise interested in, any contract or transaction of the
corporation, provided that the fact that helshe or such fiem so interested shall be
disclosed or shall have been known to the Board of Directors or such members thereof
as shall be present at any meeting of the Rnard at which setion upsn a8y ouvh curmact
or transaction shall be taken; and any Director of the corporation who is also a Dixector
or Officer of such other coeporatian or is 50 interested may be counted in determining
the existenice of a quorum at any meeting of the Board of Directors of the corporation
which shall suthorize any such contzact o transaction, and by vote there at 10 authorize
any such contract or transaction, with the like farce and effect s he/she were not such
Director or Officer of such cther corporation or not so interested.

ARTICLE VIO - INITIAL DIRECTORS, OFFICERS,
REGISTERED A!?ENT AND REGISTERED
ADDRESS OF THE CORFORATION

The name and street address of the first Board of Directors Is:

e R Y R

ADDRE :
2379 Colling Avenue I

The Registered Agent and Registered Address of the carporation is:
AMAURY CIRO MARTINEZ, 2379 Collins Avenue, Miami Beach, Florida 33139,
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ARIICLE IX - SUBSCRIBERS
The name and street address of the Subscriber to these Articles of Incorporation

and the number of shares and amousnt taken was as follows:

AMAURY CIRO 2379 Collins Avenue 500
MARTINEZ Miami{ Beach, Florida 33139 ’

ARTICLE X -REGULATION OF BUSINESS

The following provisions for the regulation of the business and for the conduct

of the affairs of the corporation, and creating, dividing, and limiting and regulating the
powens of the corporation, its Stockholders and Directors, are hereby adopted as part
of these Articles of Incorporation:

1. The Board of Directors from time to time determine whether, and to what
extent, and at what times and places and under what conditions and regulations, the
accounts and books of the carperation shall be open to the inspection of the
Stockholders, and no Stockholder shall have any right 10 ingpect any account or
document of the corporation except as conferred by statute, or authotized by the Board
of Directors, or by resolution of the Stockholders.

2. The corporation may, ir tts By-Laws, confer powers upon its Board of
Directors or Officers in addition to the foregoing and in addition to the powers
authorized and expressly conferred by statute.

3. Both Siockholders and Directors shall have power, if the By-Laws so provide,
to hold their respective meetings and to have one or more offices within or without the
State of Florida, and to keep the books of this corporation (subject to the provisions of
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the statutes), outside the State of Florida at such places as may from time to time be
designated by the Board of Directors.

4. The corporation reserves the right to amend, aiter, change or repeal any
provision contained in these Articles of Incorporation in the manner now or hereafter
prescribed by statute, and all rights conferred upan Stockholders herein are granted
subject to this reservation.

IN WITNESS WHEREOF, the undersigned has made and subscribed these
Articles of Incorporation at Misami, Florida, this 3# day of Fetyuary, 1997.

AMAURY CIRO MARTINEZ, Subscriber
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Pursuant to Florida Statutes § 48.091 the following is submitted in compiance with said

act:

That GRAND YACATION CLUB, INC. desiring to organize un.der the laws of
the State of Florids, with its principal office as indicated in the Articles of Incarporation
at Miami, Dade County of Dade, and State of Florida, has named AMAURY CIRO
MARTINEZ, located at 2379 Collins Avenue, Miami Beach, Florida 33139 as its
Ragistered Agent to accept service of process within this State,

ACKNOWLEDGMENT
Having been named to accept service of process for GRAND VACATION CLUB,
INC. at the place designated in the Articles of Incorporation; I hereby accept being the
Corporation's Registered Agent and agree to comply with the provision of £48.091,
Florida Statutes, relative to keeping said office open accordingly.

DATED: February 21597, By.
AMAURY CIRO MARTINEZ
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