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ARTICLES OF INCORPORATION

OF o9
RESORT COLLECTIONS INTERNATIONAL, INC. 5~

The underaigned subscriber to these Articles of incorporationis a naii.t!:él peraon
campetent to contract and hareby form a Corporation for profit undar Chapter @7 of

ARTICLE 1 - NAME

Tha name of the Corparation is RESORT COLLECTIONS INTERNATIONAL, ING.,

the Florida Statutes.

{hereinafter, "Corparation”™).

A
The Corporation shall engaga In any activity or business permitted under the

2= SE OF ATIO

taws of the United Statas and of the State of Florioa.

ARTICLE 3 - PRINCIPAL OFFICE

The eddress of tha principal office of this Corporation is 4500 East 10 Lane,
Hialaah, Florida 33013 and the mailing addrass is the sama.

A 4- RAT

The name and strest address of tha incorporator of this Corporation Is:

Elgle Sanchez
343 Almaria Avenue
Coral Gables, Florida 33134

ARTIGLE & - OFFICERS

Tha oftlcsis of ths Corporation shall ba:

President: Sandy Cooper
Lourdes M. Dliva

Vica-Pregident:
Lourdes M, Oliva

Sacrotary!
Treasurar: Sandy Cooper

whose addrassas shall be the seme as the principal office of the Corporatlon,

@ AveriLavyer'
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MESONT COLLECTIONS $HTERNATIONAL, INC.
Pags 2

EB - 11
The Director{s) of the Corporation shall be:

Sandy Cooper
Lourdes M. Qliva

whose addresses shall ba the same as the principal office of the Corporation,

7- TE 1ZATI

7.1 The maximum number of shares that this Corporation is authorized to
have cutstanding at any time is SEVEN THOUSARD FIVE HUNDRED (7,500) shares
of common stock, each share having the par vaiue of ONE DOLLAR ($1.00},

7.2  No holder of shares of stack of any ¢lass shall have any praemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securlties of any nature; provided, however, thst the Board of Director(s)
may. In authorizing the Issuance of shares of stock of any class, confer any
presmptive right that the Board of Director(s) may deem advisable in connection with
such issuance.

7.3  The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
suthorized, or securitles convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deam
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylsws of tha Corporation.

7.4 TheBoard of Diractor{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setling
or changing the preferencas, convarsions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditlons of redemption of the

8i0GK.

R - SUB-CHA ION

The Corporation may olect to be an $ Corporation, es provided In Sub-Chapter
& of the Internal Rovenue Code of 1986, as amended.

@b AvmRiLawvER
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RESORT COLLECTIONS MTERNATIONAL, INC.
Page 3

8.1 The shareholders of this Corporation may alact and, If slected, shall
continue such elaction to be an S Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986, as amendeod, unless the sharsholders of the
Corporation unanimously agrea otherwisae in writing.

8.2 After this Corporation has elected to be an S Corporation, none of the
shareholders of this Corporation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any transfer or othar disposition of
the shareholders’ shares of stock In the Corporation, which will result in the
termination or revocation of such election to be an S Corporation, as provided In Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

8.3 Once the Corporation has elected to be an S Corparation, each share of
stock iesued by this Corporation shall contain the followlng legend:

"Thea shares of stock represented by this certificate cannot
be transferred if such transfer would void the elsction of
the Corporation tc be taxed under Sub-Chaptsr S of the
internat Revenua Code of 1986, as ameandad.”

AR - SHAREH ! TR T

All of tha 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 transferabliity of the shares of stock of the Corparation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

RTIC - POR

The Corporation shall have the sama powers as an indlvidual to do all things
nacaseary of convanient to carvy outits businass and affsirs, subjact to any limitations
or rastrictions imposed by applicable Jaw or these Articles of Incorparation.

RTIC - EXI

This Corporstion shall have perpetual existence.

@AMERi AWYER®
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RESQNT COLLECTIONS INTERNATIONAL, NG,
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Tl 12-R NE

The Corporation, to the extent permittad by law, shall be entitled to treat the
person in whose name any shara or right is registared on the books of the Corporation
as the owner thereto, for all purposes, and excopt as may be agreed in writing by the
Corparation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.

ICLE 13 - ED ND RE NT

The initial address of registered office of this Corporation is ArneriLawyar®
Chartered, locatad at 343 Almeria Avenua, Coral Gables, Florida 33134. The name
and address of the registered agent of this Corporation Is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134

RYICL - 5

The Board of Diractor(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a numbar of Directors equal to a majority of
the number who would constitute a fuil Board of Director(s} at the time of such action

shall be nscessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

LE 16 - | TE

These Articlas of Incorparation shall be effactive immediately upon approvai of
the Secratary of State, State of Florida.

ARICLE 16 - AMENOMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendmaent hereto, or
to add any provision to these Articles of Incarporation or to any amendment hereta,
in any mannsr now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shereholders

in these Articles of Incorporation or any amendment hereto are grantad subject to this
rasarvation,

@ AveniLawyer
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RESONT COLLECTIONS INTERNATIONAL, INC.
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17 EMNIFICATI

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 procesding to
which the directar or officer was 8 party because the director or officer is or was a
director or officer of the Corporatlon against reasonable 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 prooseding bacause tha individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the apecifi¢ case after determination, in the manner required by the hoard
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible In the circumstances bersuse the dirsctor, officer,
employes or agent has met the standard of conduct set forth by the board of
directors, The indemnification and advancement of attarney fees and expenses for
directors, officers, employses and agents of the Corporation shall apply whan such
persons are serving at the Corporation’s request while a director, officer, employee ar
agent of the Corporation, as the case may be, as a director, officer, partnar, trustee,
employee or agent of another foreign or domestic Corporation, partnership, Jaint
venture, trust, employee honefit plan or other enterprise, whether or not for proflt, ag
well as in their official capacity with the Corporation. The Corporation also may pay
for or reimburge the reasonable attorney fees and expanses Incurred by a director.
officer, employee or agent of the Corporation who is a party to a proceeding in
advance of final disposition of the proceeding. The Corporation also may purchase
and maintain Insurance on behalf of an individual arising from the individual's status
6s a director, officar, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual apainst the same liability
under the law. Allreferences in thasae Articles of Incorporation are desmed to include
any smendmant or successor thereto. Nothing contained in these Articles of
incorporation shall limit or preclude the exercise of any right relating to indemnification
or advance of attorney fees and expenses to any person who is or was a directar,
officer, employee or agent of the Corporation or the ability of the Corporstion
otherwise to indemnify or advance expenses to any such person by contract or in any
other manner. If any word, clause or sentence of the foregaing provisions regarding
indemnification or advancement of the attornay fees ar expensas shall be held invalid
as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise sffected. All raterences In these Articles of Incorporation to
"director”, “officer”, "employae” and "agent” shali include the heirs, estates.
axecutors, administrators and personal representatives of such persons,

&P AveriLawyrr
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledge%

and filed the goin icles of Incorporation under the laws of the State of Florida,
this §?‘9 f 89‘697 ]

Elsle_S4nchez, Incﬁxpdrator U

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

AmeriLawyer® Chartered, having a business office identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts

the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

AmeriLawyer

By:
Natalia U't(gra, Vice President

22:) Hd 81 d3SLb
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