.

3/05/8 FLORIDA DIVISION OF CORPORATIONS
PUBLIC ACCESS SYSTEM
(((HY6000003048)))  BLECTRONIC FILING COVER SHEET
TO: DIVISION OF CORPORATIONS FROM: LOWNDES, DROSDICK, DOSTER,
215 N EOLA DR |

KANTOR &
DEPARTMENT OF STATE
STATE OF FLORIDA
409 EAST GAINES STREET ORLANDO PL 32801-

TALLAHASSER, FL 32399 CONTACT: PATTIE M CALLAHAN
FAX: (904) 922.4000 PHONE: (407) 843.4600
FAX: (407) 423.4495
DOCUMENT TYPE: FLORIDA PROFIT CORPORATION OR

((CHOG000003085)))
PIAI '
NAME: LNAP, INC.
CURRENT STATUS: REQUESTED
TIME REQUESTED: 10:52:10

FAX AUDIT NUMBER: H96000003085
DATE REQUESTED: 03/05/1996
CERTIFICATRE OF STATUS: 0
METHOD OF DELIVERY: FAX
ACCOUNT NUMBER: 072720000036

CERTIFIED COPIES: 1
NUMBER OF PAGES: 2

ESTIMATED CHARGRE: $122.50
Note: Pleasc print this page and use It a5 a cover sheet when submitting
docutnents to the Dlvision of Corporations. Your document cannot be processed
without the information contained on this page. Remember to type the Fax Audit
number on the top and bottom of all pages of the document,
(((x196000003085)))
** ENTER 'M' FOR MENU, *#
ENTER SELECTION AND <CR>: M

7
e
b

~
LY

X
r
r

T
Ay

bl
13y
d §- gl g

03 335
=y
U371y

YO
e

RETIERRTHR BT WEEIT HY  E

€0 Hd T-YTHES

e e v
N RS RN R R




0
03/00/00 TUE 11:0) FAX oy

H3600000300%
v
ARTICLES OF INCORPORALION
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The nwme of this corporation {s LNAP, INC, B @

b ARTICLE 11 - PRINCIPAL OFFICE AND MAILING ADDRESS

The street address of the principal office and the mailing address of the corporation shall
be 215 North Eola Drive, Orlando, Florkin 32801, |

This corporation is authorized to issue one thousand (1,000) shares of TEN CENTS
($0.10) pur value common stock.

ARTICLE 1V - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this corporation is 215 North Eola
Drive, Orlando, Florida 32801, and the name of the initial register.d agent of this corporation
at that address is Barry L, Goff,

ARTICLE V - INITIAL BOARD OF DIRECTORS

“This corporation sha!l have three (3) directors initially. The mumber of dicectors may

be cither increased or decreased firom time to time a8 provided in the Bylaws of the corporation,

but shall never be less than one (1). The names and addresses of the initia] directors are as

follows;
Vivienne Silverton 2135 North Eols Drive
Orlando, Florida 32801
This document was prepared by:
25S428\CALLANEM Barry L. Goff, Esq.
H26000003085 Flerida Bar Number: 8261

P. O. Box 2809
Orlando, Florida 32802.2809
{407) 843-4500

Lowades, Drosdick, Doster, Kanter & Reed, P.A.
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Rasesh H, Thinkkar 215 North Bola Drive
Orlando, Fiorida 32801
Jefferson R, Voss 213 Notrth Bola Drive

Orlando, Florida 32801

The name and uddress of tho person signing these Axticles are as follows:

Barey L. Goft 215 North Eola Drive
Orlando, Florida 32801

IN WITNESS WHEREOF, the undersigned incorporator hus executed these Artioles of
Incorporation this 5th day of March, 1996, |

arry L. f, Inco

ACCEPTANCE OF REGISTERED AGENT

The undersigned hereby accepts the designation’as Registered Agent of LNAP, INC,

The undersigned hercby waives any rights of subscription which may have ag gqcmu! by
virtue of the undersigned acting as Incotporator of LNAP, .

255426\CALLAHPM 2

H96000003085
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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

LAKE NONA RESORT COMPANY, a Florida corporation, PO6000020174

INTO

LNAP, INC., a Florida corporation, P86000020209

File date: December 31, 1996
Corporate Specialist: Steven Harris
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ARTICLES OF MERCER witl o
MERGING gl o
LAKR NONA REDORT COMPANY, inl ey
A PLORIDA CORPORATION S =
IH‘I‘O '“Ir-. -
LNAP, INC., A v
A FLORIDA CORPORATION g:;;iif £
l:f'.___"' _:_:
J-;flr (v ]

Pursuant to BGections 607.1105 ©Ff the Plorida Busineso
Corporation Act (the "Act*), the undorsigned corporatione adopt the
following artic¢les of merger for tha purposes of merging the

undarsigned corporations.

1. The name of the corporations which are parties to the
merger sare LAKE NONA RESORT COMPANY, (the "Morying
Corporation”) and LNAP, ING., (the "Surviving
Corporationh} .

The name of the Surviving Corporation is LNAP, INC.

2.

3. ' The Axticles of Incorporation of the BSurviving
Corporation shall be unchanged by the merger and shall be

the Articles of Incorporation of the Burviving

Corporation.
4. On December 31, 1596, the following plan of merger was
approved by the sharsholders of each of the underasigned
corpoxations in the manner prescribed by the Florida
Buﬁneas Corporaticon Rct. Thae plan of merger, pursuant
to Sactions 607.1101 and 607.1105 of the Act, is as

follows:

(1) On the Effective Tima {a® hereinafter defined), the
Merging Corporation shall be merged with and into

reorganization

the Surviving Corporation in a
pursuant to Section 368({a) (1) (A) of the Internal

Revenue Code of 1986, am amended, and the Surviving

Corporation.
(2) The terms and conditinons of the Maerger are as
followa: .
> Kane &5 .
(Rav, 12/31/96 - 12:10pen)

Florida Bar Number:
Lowndes, Drosdick, Doster, Kantor & Reed, P.A,

P. O. Box 2809
Orfando, Florida  32802-2800 (96000018252
ool YV ZS:¥T N1 98/1C/2T




(A}  The Burviving Corporation shall continue the
corporate existonce of the BSurviving Corporation
under tha lawn of the State of Florids, ond the
Surviving Corporatien shall possems all the righto,
privileges, immunitieo and franchipen, of a public
ap wall an a private nature, of cach of tho partieo
to tho Murger, and all preperxty, real, paraonal or
mixed, and all debts due on whataver acoount,
inoluding submseriptions for shaxes, and all other
chopes in action, and all and every other interest
of ox baleonging to or due to each of the partien to
the Morger shall be taken and deomed to bae
tranoferrad to and vestead in the Burviving
Corforation without further act or deed; and the
title to any real astate, or any intereat thersin,
vasted in either party to the Merger shall not
revert or be in any way impaired by reason of such
Merger; and the Surviving Corporation shall
thangeforth be responsible and liable for all of
the liabilities and obligations of each party to
the Merger, and any claim existing or action or
proceeding by or against either corporation may be
prosecuted as if such Merger had not taken place,
oxr the Surviving Corporation may be substituted in
its place, and neither the rightes of oreditors nor
any liens upon the property of either party shall
be impaired by the Merger.

(B) The Articles of Incorporation of Burviving
Corporation, as in effect immediately prior to the
Effactive Tima, shall .be the Articles of
Incorporation of the Surviving Coxporation until
thereafter ameanded as provided by law,

(€¢) The Bylaws of Burviving Corporation, as in
effect immediately prior to the Effective Time,
shall be the Bylaws of the Surviving Corporation
urtil thereafter amended as provided by law,

(D) The directors and officers of Surviving
Corporaticon immediately prior to the Effective Time
shall be the directors and officers of the
Surviving Corporation until their succeasors are
duly elected and qualified.

(3) The manner of converting or exchanging the shares of
each of the partieg ko the Merger shall be as followa:

{A) Bach share of the voting common stock of
Merging Corporationissued and outstanding as of the
Effective Time, by virtue of the Merger and as of
the Effective Time, shall be converted into and
become, without action on the part of the holder

Cooy IVd ¢9:FY 3L 96/TC/2T
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thereof, the right to raceive one shara of the
voting common ntock of Surviving Corporation.

(B} At and after the Effactive Time, each holder
of voting common stock of the Merging Corporation,
upon prasentation and surrendar of a certificate oxr
vortificates therafore to Burviving Corporation,
sholl be entitled to reveive in exchange therafor a
certifionte or certificates reprementing tha number
of ophares of the Surviving Corporation’fi common
ptock to which he or it ip entitled ae provided in
Section (3)(A) hereof, Until wo prasented and
purrendered 4in exchange for a certificate
represanting voting common stock of Surviving
Corporaticn, each certificata which roprananted
ipsued and outstanding shares of voting common
otook of the Mexging Corporation as of the
Effactive Tima, shall ba deemed for all purpopes to
evidence ownership of tha numbexr of sghares of
voting common stock of the Surviving Corporation
into which such shares of voting common stock of
the Merging Corporation have bean c¢onvertad
pursuant to the Merger., Until surrender of such
certificates in exchange for certifioates
representing voting common etock of the Surviving
Corporation, the holder theraof shall not be
entitled to vote at any meeting of stockholders of
the Surviving Corporation or to receive dividande
or other distributiona, if any, payable to holders
of phares of the voting common stock of Surviving
Corporation; provided, however that upon such
surrender of such certificates representing voting
common atock of Merging Corporation in exchange for
certificates representing voting common stock of
the 8urviving CQorporaticn, there shall be paid to
the record holder of the certificate of wvoting
common #tock of the Surviving Corporation issuaed
upon such surrender the amount of dividenda or
other distributions (without interest) which
theretofora became payable with respect to the
numbar of shares o©f voting common atock of the
Burviving Corporation represented by the
certificate lasued upon such surrender.

(4) The Mexger shall become effective upon the date and
time of the filing of these Articles of Merger in the
Office of the Secretary of State of the State of Florida
(the *Effective Time")}.

5. Pursuant to the applicable provislons of the Act, the
Board of Directors ©f the Mergl.ag Corporation and the
sole shareholder thereof adopted a Plan of Merger on
December 31, 1996, and tha Board of Directors of

3 (Rev. 12231/96 - 12:10) -

H36000018252
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gurviving Corporation and the sole sharsholder thereof
adopted & Plan of Mexger on Decembar 31, 1996,

6. pursuant to the Plans of Merger, on tha date these
Articles are filed in, the Offica of the Bearata of
ptata of the State of Florida, tho effactive date of the

mergur, 81l iwoued and outnnnndin% shareas of the Merging
corporation, shall be surrendered by the sole sharsholder
thareof to the Surviving Corporation and cancelled.

IN WITNESS WHEREQYF, the Merging Corporation and the Burviving
Corporation hava caumad thege Articles of Mergmx to be oigned IN

their corporate names by thelr respactive officers, duly suthorized
this 3ist day of December, 1996.

aasurer

its ]
»SURVIVING CORPORATION®

304066

4 (Rav, 12731196 - 12:11 pe)
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ARTICLES OF AMENDMENT PO NS
TO THE ARTICLES OF INCORFPORATION ‘jl ’ o
OF LNAP, INC, lx‘_\ 3 ":;)
(’(‘ o n

Pursuar® to the provisions of Sections 607.1003 and 607.1006 of the Florida Staiﬁﬁés.
LNAP, INC. utf vats the following Articles of Amendment to its Articles of Incorporation:

L. ‘I'he natne of the corporation 18 LNAP, INC,

2, The originnt Articles of Incorporation for the corporation wero filed on March 5,
1996 and assigned Chatter No. P96000020209.

3. By written consent 1o action exccuted on August 27, 1997 the sole Sharcholder and
all of the Directors of the Corporation have autliorized nnd dirceted that the Articles of
Incorporation be nmended to change the name of the Corporation to "LAKE NONA GOLF &
COUNTRY CLUB, INC." The amendment was approved by the sole Shareholder of the single
class of stock of the corporation.

4. Article 1 of the Articles of Incorporation is hereby amended to read as follows:
ARTICLET - NAME
The name of this corporation is LAKE NONA GOLF & COUNTRY CLUB, INC.

IN WITNESS WHEREOF, the Vice President of the corporation has exccuted these
Articles of Amendment this 27th day of August, 1997 on behalf of the Corporation.

LAKE NONA GOLF & COUNTRY
CLUB, INC.

#C r

y:_ LA YA
R. Randolph Lyon, Jr., Vice President
:. ! I'

This document was prepared by: "‘\_/
—BARRY I,, GOFF, ISQUIRE

Ny

Florida Pesr Number: 0658261
Lowndes, Brasd ok, Desier, Kanlor & Roed, P.A.
10, Box 2509
Orande Florida 32R52-2809
(yor} 842-4600

pEVOS2/48073/405663-1

H37000014274
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ARTICLES OF MERGER
Merger Sheet

---------------------------------

MERGING:

LAKE NONA GOLF & COUNTRY CLUB, INC., a Delaware Corporation

INTO

LAKE NONA GOLF & COUNTRY CLUB, INC., a Florida corporation,
P9€000020209

File date: September 18, 1997
Corporate Specialist: Teresa Brown

Account number; 072720000036 Account charged: 37.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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SPECIAL INSTRUCTIONS:

PLEASE NOTE THAT THE EFFECTIVE DATE OF THIS MERGER IS
SEPTEMBER 18, 1997 @ 12:00 a.m.
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CERTIFICATE OF MERGER
MERGING
LAKLILNONA QOLF & COUNTRY CLUB, INC. A DELAWARE CORPORATION
INTOQ

. Purguant to Section 607,1105 of the Florida Business Corporation Act ("Act") and o e
Section 252 of the General Carporation Law of the State of Delaware ("General CoFﬁfsﬁtloﬁ‘ v
Law"), the undersigned have duly executed this Cortificato of Merger and state as fo (@1‘: AL S

':"‘ PR ‘\:‘

"I(v'r f"’..-‘)' G” ':' ;. \,

1 Lake Nona Golf & Country Club, Inc., a Delawate corporation ("LNGCC-DE")}:'.'\','Z- - ey
shall be merged with and into Lake Nonw Golf & Country Club, Inc., a Florida ..
vorporation ("LNGCC-IL"), in accordance with that ccrtain Agreement and Plan Yot
of Mergor between LNGCC-DE and LNGCC-FL dated as of the 17th day of e
~ September, 1997 (the "Plan of Merger"), a copy of which is on file at the principal -~

place of business of LNGCC-FL, 980) Lake Nona Road, Orlando, Florida 32801,
A copy of the Plan of Merger will be furnished by the surviving corporation, on
request and without cost, to the sole Sharcholder of LNGCC-DE.

2, Upon the Mergcr, the surviving corporation shall be LNQCC-FL, and the
Certificate of Incorporation of the surviving corporation shall be its Certificate of
Incerporation,

3. The Plan of Merger is that the 1,000 issued and outstanding sharcs of common
stock of LNGCC-DE shall be surrendered and cunceled upon the effective date of
the Merger, for which no payment is necessary.

4, The Plan of Merger has been approved, adopted, certificd, exccuted and
acknowledged by each of the constituent corporations in accordance with Section
252 of the General Cotporation Law as set forth in paragraphs 5 and 6 below.

5. The Boards of Directors of LNGCC-DE and LNGCC-FL approved and adopted
the Plan of Merger by Written Consents (o Action dated as of the 17th day of
September, 1997.

6. The sole Shareholder of LNGCC-DE approved the Plan of Mexger by Writlen
Consent to Action, execated in accordance with Section 228 of the General
Corporation Law, and dated as of the 17th day of September, 1997. A vote of the
sharcholders of LNGCC-FL approving the Plan of Merger is not requircd under
Section 607.1103(7) of the Act.

This cdocument was prepared by
BARRY L. GOFF, ESQUIRE

Florida Bar Numbar: 638261
Lowndes, Brosdick, Doster, Kantor & Reed, PA H97000015525

P. 0. Box 2809

Orlando, Flarida 32802-2809

(407) 843-4600
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7. LNGCC-FL survives the merger and may be served with procoss In the Stato of
Delawaire In any proceeding for enforcoment of uny obligation of any constituent
Delawnre corporation as well as for enforesment of any obligation of the
surviving corporation arlsing irom the merger, including uny sult or other
procecding to enforco the right of any stockholder as determined in appraisnl
proceedings pursuant to the provisions ol Scetion 262 ol the General Corporation
Law, und it does hietcby Irrevocably appoint tho Sccretury of State of Delaware as
its agent to aceept service of process in any such suit or other proceeding, ‘The
address to which a copy of such process shall be mailud by the Secretury of State
of Delaware is 9801 Lake Nona Roud, Orlando, Florida 32827 until the surviving
corporation shall have hercafier dedignated in writing to the said Secretary of
State o dilTerent address for such purpose.

8 The merger shall be effective on September 18, 1997 at 12:00 am.

IN WITNESS WHEREOQF, INGCC-DE and LNGCC-FL have each caused thesa Articles
of Merger to be signed by its Vice President as of the 17th day of September, 1997,

LAKE NONA GOLF & COUNTRY CLUB, LAKLE NONA GOLF & COUNTRY CLUB,
INC.., a Delaware corporation NG:vi Florida corpgeation

By:
cife 055, Vice President

69062/4B073/42273-2

H97000015525




