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ARTICLES OF INCORPORATION 35 APR ;

Siuiie

or TALLAS
FLORIDA CONFERENCE CENTER ASBOCIATES, INC.

I, the undersigned, for the purpose of bocoming a Corporation
for profit under thu laws of the State of Florida, adopt thae
following Articles of Incorporatlon:

ARTICLE I

NAME: The name of the Corporation shall ba: FLORIDA

CONFERENCE CENTER ASSOCIATES, INC.
ARTICLE IX

ADDRESS: The initial post office address of the principal
office of the Corporation in the State of Florida shall be 2700-C
N.W. 43rd Street, Gainesville, Florida. The Board of Directors may
from time to time move the principal office to any other address in
the State of Florida.

ARTICLE III
NATURE OF BUSINESS: The general nature of the business to be

conducted by said Corporation shall be and is as follows:

(a) To lease or otherwise acquire, for cash or on terms of
credit, real estate in Alachua County, Fleorida, or elsewhere; to
erect thereon hotels or other buildings, and to sell, lease, or
otherwise dispose of same; to own, lease, and operate in Alachua
County, Florida and elsewhere one or more hotels-conference
centers, and all adjuncts and accessories thereto, inciuding
restaurants, lounges, news and cigar stores, and to furnish
amusements therefore; to do and perform any and all things for
Pleasure, comfort, convenience, and amusement of guests in said
hotels-conference centers: to promote immigration and travel to
Alachua County, Florida, and generally to do any and all things
necessary, pertinent, or convenient to the powers herein and hereby
conferred.

{b) To purchase or otherwise acquire, construct, manufacture,
make and fabricate, and to hold, own, use, manage, repair, improve

and utilize, and to sell, pledge, hypothecate, mortgage, lease,




tranosfor and otherwiso dispooo of, and to export, import, truade and
doal in and wlth goods, wares, morchandise, and porsonal property
of avory charactar and dosoription, as prilneipal, agent or brekoer,
and to carry on a gonoral morcantile and commorcial bueinese in any
part of the world.

(c) To acquire by subscription, purchase or othorwise, to
hold for investment or raasale, to mortgaga, pledge, hypotheoate,
and to sell or othorwise dlspose of, and in all ways to deal in and
with, as principal or agent, and upon commission or otherwise,
stocko, bonds, notes, debentures, mortgages, certificates of
indeobtedness, and other obligations and securities of corporations,
private or public, do.cstic or foreign, and of municipal and
governmental subdivisions, agencies and authorities, and notes,
mortgages and other obligations of individuals, and investment
securities and choses in action ganerally, with power to issue its
own securities in exchange therefor to the extent permitted by the
Corporation laws of the State of Florida; and to collect the
interest and dividends on its holdings as well as the principal
thereof; to make advances upon or for the benefit of, and to do all
things equitable and proper for the protection, conservation and
enhancement of value of any securities, choses in action,
properties or investments held by it; and to possess and exercise,
in respect to any thereof, all the rights, powers and privileges of
individual owners or holders thereof, and to exercise any and all
voting power thereon with respect thereto.

(d) Without limit as to amount, to borrow money for the
purposes o©f the Corporation, to draw, make, accept, endorse,
discount, execute, issue and transfer promissory notes, debentures,
bills of exchange, bonds, warrants and other negotiable or
transferable instruments, and to execute, issue, sell and dispose
of bonds, notes, debentures and other obligations of the
Corporation from time to time for any of its objects and purposes,
without or with security and, if so determined, to secure the same
by mortgage, pledge, deed of trust, or otherwise.

(e} To acquire the good will, rights and property, and the




whola or any part of the ausocta, tangible or intangible, and to
undartake or in any way assume the linbllitios of any poerson, firm,
apsoalatlon or corporation; to pay for the said good will, rights,
proporty nnd assots in cash, tho otock of tho corporation, bonds or
otharwise, or by undertaking tho whola or any part of thae
linbilities of the tranaferor: to hold or in sny manner disposa of
tha whole or any part of the proporty so purchased; to conduot in
any lawful manner the whole or any part of tha business so
acquired, and to exercise all the powers necessary or convenient in
and about the conduct and management of such businosa,

(f) To ald by loan, subsidy, guaranty or in any other manner
whatsoever, any corporation, firm, syndlcate, association or
individual to the extent that the Board of Directors may doem
advisable to promote the business, interest and purposes of the
Corporation, and any Corporation whose stocks, bonds, securities or
other obligations are in any manner, either directly or indirectly,
held or guaranteed by the Corporation; and to do any and all other
acts or things toward the preservation, protection, improvement or
enhancement in value of any stocks, bonds, securities or other
obligations, and to do any or all such acts or things designed to
accomplish any such purpose.

{g) To employ its surplus earnings or accumulated profits
from time to time as its Board of Directors may determine, to
purchase or otherwise dispose of or turn to account, as its Board
of Directors may from time to time determine the stocks, bonds,
debentures or other securities of this Corporation, to the extent
permitted by law.

(h) To enter into, make, perform and carry out contracts for
any lawful purpose pertaining to the business of the Corporation,
without limit as to amount, with any person, firm, syndicate,
committee, association or corporation, or municipal or governmental
board, body, bureau, authority or agency, domestic or foreign, now
or hereafter to be organized.

(i) To have one or more offices and to carry on its

operations and to transact its business and promote its objects and




purposes wilthin tho 8tate of rlorida or aleoewhore, olthor alone or
with other companias, filrms or individuals, without restrlcotion as
to place or mmount, and to have, uee, oxorcilec and enjoy all the
ganeral powars of like corporatlon; and to do all and every act or
acts, thing or things, nocessary, sultable or proper for the
accomplishment of any of the purposos, or the attalnment of any of
the objects, or the furtherance of any of the powars herelnabove
sat forth, or incidental or pertaining to or growing out of or
connected with the aforesaid business or powers, or any part or
parts thereof, provided the same be consistent with the laws under
which this Corporation is organized.

IN GENERAL, and in connection with the foregoing, this
Corporation haes been organized for the purpose of conducting any
and all lawful business for which corporations of a like nature may
be organized under the laws of the State of Florida, it being
expressly provided that the enumeration of the objects, powers and
purposes hereinabove specified shall not be held to limit or
restrict in any manner the objects, powers and purposes of the
Corporation, and ncne of the clauses contained in this Article
shall be in anywise limited and restricted by reference to the
terms of any other clauses, objects or purposes set forth in this
Article, or in any other Article hereof, but that objects, powers
and purposes specified in each of the clauses of this Article shall
be regarded as independent and cumulative purposes, powers and
objects,

ARTICLE IV

CAPITAL STOCK: The amount of the authorized capital stock of
the Corporation, being the maximum number and the classes of shares
of stock that the Corporation is authorized to have outstanding at
any one time, shall be One Thousand (1,000} shares of common voting
stock, having a par value of One Dollar ($1.00) per share. All
stock issued shall be fully paid and non-assessable. Any of such
stock may be passed and sold in whole or fractional shares. There
shall be included in the Bylaws of the Corporation provisions

recognizing preemptive rights of stockholders and limitations of




issuo and transfor of stook in violation of rights or agroomontn of
tho stockholdors. fhe stookholdaors may inoluda in tholr agreementn
among thamsclves or with the Corporation limitations on the
tranaferability and agroenonts for preomptive rights of purchaso
with reference to such stock, or any part thereof, whethor issued
or to be ilssucd, or options to purchasoc in the avent of sale or
pledge of stock issued by the Corporation.
ARTICLE ¥V

INITIAL CAPITAL: Tha amount of the capltal with which this
Corporation will begin business shall not be less than the sum of
Four Hundred ($400.00) Dollars.

. ARTICLE VI
EXISTENCE: The Corporation shall have perpetual existence.
ARTICLE VII

DIRECTORS: The initial number of the directors of this
Corporation shall be three {3) provided, however, that the number
of directors may be changed from time to time to not more than
saven (7) in accordance with the Bylaws of the Corporation as shall
from time to time be in force and effect, but shall never be less
than one (1).

ARTICLE VIII
INITIAL DIRECTORS: The names and post office addresses of the

members of the first Board of Directors, who, subject to the
provisions of the Bylaws and these Articles of Incorporation, shall
hold office until the first annual meeting of the stockholders of
the Corporation or until their successors are elected and have

qualified, are as follows:

NAME c DRES

William P. Reed 40 Glenald Way, N.W.
Atlanta, Georgia 30327

Earl L. Shell, Jr. 1380 West Paces Ferry Road
Atlanta, Georgia 30327

M. Brantley Barrow 1380 West Paces Ferry Road
Atlanta, Georgia 30327

ARTICLE IX

INCORPORATORS: The name and post office address of each

incorporator of these Articles of Incorporation and a statement of
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tha numbor of sharaos of otock which each has agrood to take and thae

valua of tho considoration to be pald thorafor 1s as followst

HAME ADRDRESH BUARES  CONOIDRERATION
William P. Raeod 40 Glonald Way, N.W. 400 $400.00
Atlanta, Goorgia 30327
ARTICLE X

INITIAL REGISTERED OFFICE AND AGENT: "The streot addross of
the initlal reyistorod office of thls Corporation 1s 2700-C N.W.
43rd Street, Galnesvilla, Florida , and the name of the initial
registered agent of the Corporatlon at that addreoss is Charles I.
Holden, Jr.

ARTICLE XI
PREEMPTIVE RIGHTS: Every shareholder, upon the sale of any

new stock of this Corporation of the same kind, class or series as
that which he already holds, shall have the right to purchase his
prorata share thereof (as nearly as may be done without the
issuance of fractional shares) at the price which is offered to
others.

ARTICLE XII

INDEMNIFICATION OF OFFICERS AND DIRECTORS: The Corporation
shall indemnify any officer or director, or any former officers or
directors, to the full extent permitted by law.

ARTICLE XIIL

CONDUCT OF AFFAIRS OF CORPORATION: In furtherance and not in
limitation of the powers conferred by statute, the following
specific provisions are made for the regulation of the business and
the conduct of the affairs of the Corporation:

(a) Subject to such restrictions, if any, as are herein
expressed and such further restrictions, if any, as may be set
forth in the Bylaws, the Board of Directors shall have the general
management and control of the business and may exercise all of the
powers of the Corporation except such as may be by statute, or by
the Articles of Incorporation or amendment thereto, or by the
Bylaws as constituted from time to time, expressly conferred upon
or reserved upon or reserved to the stockholders.

(b} Authorized shares of the capital stock of the Corporation

6




shall bo lssuod only for a consldoration having a valua in the
judgmont of tho Board of Dircctors at loast aguivalont to the full
par valuo of such par valua stoak. Nothing horein containod shall
howaver roestrict the lesuance of any such stock by tho Corporation
for a conslderation of more than the par valua of said stook.

(o) Tho initial bBylaws may bo adopted by the incorporatora
hereto, Such Bylaws may be amondod, altared or repealed only by
the atockholders of the Corporation by affirmative vote of the
holders of a majority of the common stock outstanding and entitled
to be votad. No such Bylaws shall be in conflict with the
provisions of the Articles of Incorporation or of any outstanding
prior agreements of the stockholders which appear of record in the
minute book or other records of the Corporation.

(d) The Corporation shall have such officers as may from time
to time be provided in the Bylaws and such officers shall be
designated in such manner and shall hold their offices for such
terms and shall have such powers and duties as may be prescribed by
the Bylaws or as may be determined from time to time by the Board
of Directors subject to the Bylaws.

(e) At all elections of directors, each holder of common
stock shall be entitled to as many votes as shall equal the number
of his shares of common stock multiplied by the number of directors
to be elected, and he may cast all of such votes, in person or by
proxy, for a single director or distribute them among the number to
be voted for, or any two or more of the number to be voted, as he
may see fit,

(f) No contract or other transaction between the Corporation
and any other firm, association or corporation shall be affected or
invalidated by the fact that any one or more of the directors is or
are interested in or is a member, director or officer, or are
members, directors or officers of such other firm or corporation
and any director or directors individually or jointly may be a
party or parties to or may be interested in any contract or
transaction of the Corporation or in which the Corporaticn is

interested; and no contract, act or transaction of the Corporation




with any parson, firm, assoclatlon or corporation shall bo affoctod
or lnvallidated by the fact that any diroctor or directors of tho
Corporation ism a party or are partlos to or interestad in such
contract, act or tronsaction or in any way connoctod with such
person, flrm, asscciation or ocorporation, and each is horeby
rolievad from any 1linbility that might otherwise exist from
contracting with the Corporation for the benefit of himself or any
firm, association or corporation in which he may be interested.
ARTICLE XIV

AMENDMENTS: The Corporation reserves the right to amend,
alter, change or repeal any provision contained herein in the
manner now or hereafter prescribed by law and all rights conferred
upen the stockholders herein are granted subject to this
reservation. Every such amendment shall be approved by the holders
of at least a majority of the outstanding capital stock.

IN WITNESS WHEREOF, I, the undersigned subscribing

‘A
incorporator have hereunto set my hand and seal this 2 day of

{ ik ¢ 1996, for the purpose of forming this
Corporation under the laws of the State of Florida, and I heraby
make, subscribe, acknowledge and file in the office of the
Secretary of State of the State of Florida, these Articles of

Incorporation, and certify that the facts herein stated are true.

Wwilliam P. Reed -

STATE OF GEQRGIA
COUNTY OF _ DOUGLAS

The foregoing instrument was acknowledged before me this

27~ day of [l 4 , 1996, by WILLIAM P. REED, ( ) who
is personally knbwn to me; or ( } who has produced a driver’s
license issued within 5 years from date; or ( )} who has produced
Other: as identification.

Notary Public
Typed Name:
Comnission #:

Notary Publie, Douglas County, Georgia
My Commission Expires March 7, 1988
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CERPIFICATE DESIGNATING PLACE OF BUSINESS OR DoMifcdRmomok, 'é';lg
SERVICE OF PROCESS WITHIN THE STATE, NAMING AGENT UPON WIIOM PROCES 3
MAY BE BSERVED AND NAMES AND ADDRESSES OF TﬂﬁﬁjRXFmQERQA.ANP,
DIRECTORS. HASSEE, kg )
The following is submltted in complinnce with Chapter 607,0501,
FFlorida Statutos:

FLORIDA CONFERENCE CENTER ASSOCIATES, INC., a Corporation organized
undexr the laws of the State of Florida with 1lte principal office
at: 2700-C N.W. 43rd Strecet, Gainesville, Florida, has named
CHARLES I. HOLDEN, JR., located at 2700-C N,W. 43rd Stroot,

Gainesville, Florida 32606, as its agent to accopt pervice of

process within the Stata.
NEWLY ELECTED OFFICERS:
NAME_& _TITLE

William P. Raed
President

Earl L. 5hell, Jr.
Vice-~Prasident

Charles I, Holden, Jr.
Secretary

M. Brantley Barrow
Treasurer

NEWLY APPOINTED DIRECTORS:

NAME

William P. Reed
President

Earl L. Shell, Jr.
Vice-President

ADDRESS

40 Glenald Way, N.W.
Atlanta, Georgia 30327

1380 Wast Pacna Ferry Road
Atlanta, Georgia 30327

2700-C N.W. 43rd Street
Gainesville, FL 32606

1380 West Pages Ferry Road
Atlanta, Georgia 30327

ARDRESS

40 Glenald Way, N.W.
Atlanta, Georgia 30327

1380 West Paces Ferry Road
Atlanta, Georgia 30327

1380 West Paces Ferry Road

M. Brantley Barrow
Atlanta, Georgia 30327

Treasurer

William P. Reed S~
Corporate Officer

I agree as Registered Agent to accept service of process; to Keep
the office open during prescribed hours; to post my name in some

conspicuous place in the office as required by law
7

Chatles I. Holden, Jr.=—
Registered Agent




