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FLORIDA DEPARTMENT OF STATE? 0% -5 & %2
Sandra B. Mortham s v
Secretary of State

Sop

November 4, 1998

CSC NETWORKS
1201 HAYS STREET
- TALLAHASSEE, FL 32301

SUBJECT: THE FLORIDA CLUB, INC,
Ref. Number: W98000025021

We have received your document for THE FLORIDA CLUB, INC. and the
authorization to debit your account in the amount of $70.00. However, the
document has not been filed and is being returned for the following:

The document must contain written acceptance by the registered agent, (i.e. "I

hereby am familiar with and accept the duties and responsibilities as Registered
Agent.)

The registered agent must sign accepting the designation.

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850} 487-6973.

Claretha Golden

Document Specialist Letter Number: 498A00053787

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION
OF =l P 12: by
THE FLORIDA CLUB, INC.

I, the undersigned, natural person of the age of eighteen (18} years or more, being a
citizen of the State of Texas, do hereby adopt the following Articles of Incorporation pursuant
to the Florida Business Corporation Act;

ARTICLE |.
NAME
The name of the Corporation is "The Florida Club, Inc."
ARTICLE II.
DURATION
The period of duration of the Corporation is perpetual.
ARTICLE liL.

The purposes for which this corporation is organized are:

A To perform services;

B. To do everything necessary, proper, advisable or convenient for
the accomplishment, or furtherance of any and all acts legally allowable under the
laws of the State of Florida.

C. The Corporation shall also possess the power fo purchase or
otherwise acquire, hoid, own, operate, develop, subdivide, lease, morigage, sell, -
convey, pledge, transfer or otherwise dispose of, and to invest, trade or deal in, |
directly or indirectly, real and personal property of every class and description in -

any of the states, districts, territories or colonies of the United States, and in any
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district, territory, colony or country; brovide’d, however, that the Corporation shall

not own or purchase property or transact business which is prohibited by any

laws of the State of Florida.

ARTICLE V.

The aggregate number of shares which the corporation shall have authority to issue is

1,000 shares, having $1.00 par value per share.
ARTICLE V.,

No holder of any capital stock of the Corporation shall be entitled to have any preemptive
or preferential right to purchase or subscribe for any part of any capital stock of the corporation
authorized by this Certificate or of any additional capital stock of any class to be issued by
reason of any issuance or increase of the authorized stock of the Corporation, or issuance of
any bonds, certificates or indebtedness, debentures, warrants, options or other securities
convertible into any class of capital stock of the Corporation, but any capital stock authorized
by this Certificate or any such additional authorized issue of any capital stock or securities
converiible into any capital stock may be issued and disposed of by the Board of Directors of
the Corporation to such persons, firms, corporations or associations for such consideration and
upon such terms and in such manner as the Board of Directors of the Corporation may, in its
discretion, determine without offering any thereof on the same terms, or on any terms to the
shareholders then of record or to any class of shareholders; provided, however, that such
issuance may not be inconsistent with any provision of law or with any of the provisions of this

Certificate.
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are disclosed or are known to the sh'arehofders of the Corporation entitled to vote

thereon, and the contract or transaction is specifically approved in good faith by

the shareholders of the Corporation at any annual or special mesting of,

shareholders called for that purpose: or

C. The contract or transaction is fair to the Corporation at the time it

is authorized, approved or ratified by the Board of Directors of the Corporation,

a committee thereof, or the shareholders of the Corporation.

Common or interested directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors of the Corporation or of a committee thereof that

authorizes such contract or transaction.

ARTICLE VIl

Each person who is or was a director, officer, agent or employee of the Corporation and
each person who serves or served at the Corporation's request as director, officer, agent,
employee, partner or trustee of another Corporation, or of a partnership, joint venture, trust or
other enterprise shall be indemnified by the Corporation against any expenses (including
attorney's fees), amounts paid in settlement, judgments and fines incurred by such person in
connection with any action, suit or proceeding to which such person may be a party by reason
of such person's position with the Corporation or service on behalf of the Corporation to the full
extent (i) provided under any by-law or agreement of the Corporation, or (i) otherwise permitted
by law; provided, however, that said indemnification shall not be afforded if the Corporation, in

its discretion, finds said party at fauit in such settlement, judgment, or fine, etc.
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ARTICLE V.

At each election of directors, every shareholder entitled to vote at such election shall
have the right to vote, in person or by proxy, the number of shares owned by that sharehoider
for as many persons as there are directors to be elected and for whose election such
shareholder has a right to vote. Cumulative voting is expressly prohibited.

ARTICLE Vil.

No contract or transaction between the Corporation and one or more of its directors or
officers, or between any corporation, partnership, association or other organization in which che
or more of the directors or officers of the Corporation are directors, officers or partners, or have
a financial interest, shall be void or voidable solely by reason of such relationship, or solely
because the director or officer is present at or participates in the meeting of the Board of
Directors of the Corporation or committee thereof that authorizes the contract or transaction, or
solely because its or their votes are counted for such purposes, if any one of the following
conditions are met, unless otherwise provided for by law:

A The material facts concerning the relationship or interest of the
director or officer and the material facts concerning the contract or transaction

are disclosed or are known to the Board of Directors of the Corporation or the

committee thereof that authorizes the contract or fransaction, and the Board of

Directors of the Corporation or committee thereof in good faith authorizes the

contract or transaction by the affirmative votes of a majority of the disinterested

directors, even though the disinterested directors be less than a quorum; or
B. The material facts concerning the relationship or interest of the

director or officer and the material facts concerning the contract or transaction

ARTICLES OF INCORPORATION ' PAGE3



-

The corporation will not commence business until it has received for the issuance of its
shares, consideration of the value of ONE THOUSAND AND NO/100 DOLLARS ($1,000.00),
consisting of money, labor done, or property actually received.

ARTICLE X.

The street address of this corporation's initial registered office is 1201 Hays Street,
Tallahassee, Florida 32301. The name of its resident agent at that address is Caorporation
Service Company. The street address of this corporation’s principal office is 3030 LBJ Freeway,
Suite 700, Dallas, Texas 75234.

ARTICLE XIi.

The number of directors constituting the initial Board of Directors is two (2) and the
names and addresses of the persons who are to serve as directors until the first annual meeting
of the shareholders, or until their successors are elected and qualified are as follows:

Name: Beryl E. Artz

Mailing Address: TriwWest Plaza

3030 LBJ Freeway
Dallas, Texas 75234
Name: Jerry Moore
Mailing Address: TriWest Plaza

3030 LBJ Freeway
Dallas, Texas 75234
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ARTICI.E Xil.
The name and mailing address of the incorporator of this Corporation is as follows:
Name: Thomas T. Henslee
Mailing Address: - TriWest Plaza
3030 LBJ Freeway, Suite 840
Dallas, Texas 75234
IN WITNESS WHEREOF, | have hereunto set my hand this 29th day of October, 1998.

By: WMW

Thomas T. Hendleé

THE STATE OF TEXAS  §
§
COUNTY OF DALLAS §
BEFORE ME, the undersigned authority, a Notary Public in and for Dallas
County, Texas on this 29th day of October, 1998, personally appeared Thomas T. Henslee who,
after being by me duly sworn, declared that he was the person who signed the foregoing
document as incorporator and that the statements contained therein are true.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 29th day of October,

Do Bl 7

Notary Public, State of Texas

1998.
000050000CE0000000000000

*““ P""?c. %, SHANNON BOWMAN DRISSEL
= :- Z Notary Public, State of Toxas
sz,,f 5 «? My Commission Expires 05-19-01

COOOO00S!
GACCAZONCORPORAT. 12\ loridaClub\Floridaclub art.doc
Prepared By H&C
Qctober 29, 1998
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ACCEPTANCE OF REGISTERED AGENT DESTGNATED
IN ARTICLES OF INCORPORATION ,

Corporation Service Company, a Delaware
corporation authorized to transact business in this
State, having a2 business office identical with the
registered office of the corporation named above, and
having been designated as the Registered Agent in the
above and foregoing Articles, is familiar with and
accepts the cbligations of the position of Registered
Agent under Section 607.0505, Florida Statutes.

CORPORATION. SERVICE COMPANY

oy Ao £ Lun S

Its Agent, Lau R. Dunlap
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