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ARTICLES OF INCORPORATION I
OF
ONIC HIG CLUB, INC.

KNOW ALL MEN BY THESE PRESENTS: That the undersigned incorporater herchy

cerlifies that he has formed a body corporate under and by virtue of fhe Jaws of the Statcip {f_‘}F]orida,
for the transaction of business with and under the following charter: 3

. NAME _

o

The name of the corporation shall be

a4

ONIC HIGHLLAND CLUB, INC.
2. DURATION
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The corporation shall commence existence on November 29, 1999 and have perpeiual
existence, unless terminated in the marmer preseribed by the Laws of the State of Ilorida.

3,  PURPOSES . : S

The purpose for which the corporation is formed;

To conduct business in, have one or more offices in, and buy, hold, mortgage, sell,
convey, lease, or otherwise dispose of real and personal property, including franchiscs, patents,
copyrights, trademarks, and licenses, in the State of Florida and in all other statcs and countries.

To contract debis and borrow money, issuc and sell or pledge bonds, debentures, notes and
other evidences of indebtedness, and execute such mortgages, transfers of corporate property, or
other instruments to sceure the payment of corporate indebtedness as required,

To purchase the corporate assets of any other corporation and engage in the same or other
character of business.

To De a goneral pariner in domestic and foreign general pattnerships and transaci all proper
business of such parinerships, as a general partner,

To be a limited partner in domestic and Toreign limited parinerships and transact such
business as may be transacted by a limitcd pariner.

To guarantec, endorse, purchase, hold, sell, transfer, mortgage, pledge or otherwisc acquire
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or dispose of the shares of the capital stock of, or any bonds, securitics, or other evidences of
indcbtedness created by any other corporation of the Staie of Florida or any olher siate or
government, and while owner of such stock to exercise all the rights, powers and privileges of
ownership, including the right to vote such stock.

To engage in any other activify or business not prohibited under the laws of the United Stajes
of Ametica and of this State.

4. INITIAL ADDRESS

The initial post office address of the principal of (his corporation is 100 South Orange
Avenue, 7" Floor, Orlando, County, Florida 32801, :

5. ITAL , S ,

The total amount of the authorized capital stock of this corporation is Five Hundred
Dollars ($500.00), divided into five hundred (500) shares, all of which shall be voling commeon stock
of ihe par value of One Dollar ($1.00) per share. Said stock shall be issued only as and when and
for such consideration as the Board of Directors shail detenmine. '

6. BEGINNING CAPITAT S R

The amount of capital with which this corporation shall begin business shall be the
sum of One Hundred Dollars (§100.00) or more, in lawful money of the United States, or iis
equivalent in the real and personal property and/or in services, as fixed by the Board of Dircetors,
by the method hercinafier set forth.

7. OFFICERS AND DIRECTORS ' , o ) o

The names and post office addresscs of the first Board of Direclors [which Board shall
initially have three (3) directors, the President, the Vice President, ihe Secretary and the Treasurer,
who subject to the provisions of the Arlicles of Incorporation, By-Laws of the corporation, and the
Statutes of the State of Florida, shall hold office until the expiration of the corporation's firsi fiscal
year or until their suscessors arc elecled and have qualified are as follows:

DIRECTORS | DRES
Robert L. Mellen, HI 255 South Orange Avenue, 17" Floor

Qrlarulo, Florida 32802-00231

Steve Markowski P.Q. Box 4999
Orlando, Florida 32802-4999
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Robert E. Ansley, Jr. 100 South Orange Avenue, 7% Floor
Orlando, Florida 32801
OFFICERS TITLE ADDRESS , , o
Robert E. Ansley, Jr. President 100 South Orange Avenue, 7* Floor
Orlando, Florida 32801
Robert L, Mellen, IIT V. President 255 Soulh Orange Avenue, 17" Floor
Orlando, Florida 32802-00231
Steve Markowski Sec/Treasurer P.O. Box 4999
Orlando, Florida 32802-4999
8.  SUBSCRIBER
The name and post office address of the subscriber of these Articles of Incorporation are:
SUBSCRIBER ~ ADDRESS S INTEREST
John C. Rcher 109 E. Church St. 1060%
Orlando, Flotida 32801
5th Floor
9. GENERAT. MANAGEMENT

9.1 Thebusiness of the corporation shall be managed, controlled, and conducted byaDoard
of Directors or by the Stockholders of the corporation, as shall be provided for in (he By-Laws lrom
time to time. The Board of Directors orthe Stockholders, as the case may be, may clect at such time
and in the manmer preseribed by the By-Laws, such officers lo act as the agent of the Board or of the
corporation. The officers of the corporation, if any, shall be a President, Vice President, and
Secretary/Treasurcr and such other officers as shall be provided for in the By-Laws from time to
time. Any person may hold one ormore offices, exccpt the President shall not also be the Secretary
{or Assistant Sceretary, if any) ol the corporation. I

Provided however, that as long as the business of the corporation is managed, controlled and
conducled by the Stockholders of the corporation, then

@) Whenever the context requires, the Stockholders of the corporation shall be deemed
dircetors of the corporation for purposes of applying the provisions of the Florida Siatutes and these
Arlicles of Incorporation.

b) The Stockholders of the corporation shall be subject to the lHabilities imposed by {he
Florida Statutes for action taken by Directors, and :
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¢) Any aclion requircd or permitted by the Florida Statutes to be laken by the Directors of
the corporation may be laken by action of the Stockholders of the corporation at a meeting of the
Stockholders or as hereinafter provided,

9.2 The Stockholders or the Board of Directors, as the case may be, shall have the power io
fix the amount of all salarics and other compensation paid by the corporation, including their own
salaries as Directors, officers, or otherwise.

9.3 The Stockholders or Board of Directors, as the case may be, shall have the power to
adopt, amend and repeal By-Laws not inconsistent with law or the Articles of Incorpotation of the
corporation, provided however, that the Board of Directors shall be subject (o the power of the
holders of the outstanding stock of the corporation to change or repeal such By-Laws orany ofthem.

9.4 The first armual mecting of the Stockholders shall be hield at such time and place as may
be designated in the By-Laws of the corporation.

9.5 Manapement by Stockholders. Ifthe business of the corporation is managed, controlled
and conducted by the Stockholders, then any action of the Steckholders of the comporation may be
taken without a mecting i€ consent in writing, setting forth the action so taken, shail be si gned bythe
Stockholders who hold a majority of the stock of the corporation and who would be entiticd to voie
upon such action at ameeling and filed as part of the corporate records, Such consent shall have the
same force and effect as a vote of approval by the Stockholders at & mecting of the Stockholders.

9.6  Management by Board of Dircctors.

a) Ifthe business of the corporation is managed by the Board of Directors, action taken by
the Directors or the members of an executive commiltes of the Directors without a meeting shall

. nevertheless bo Board or committee action ifwritten consent to the action in question is signed by

all the Dircclors or as members of the committec, as the case may be, and filed with the mimutes of
the proceedings of the Board or committes, whether done before or after the action so taken,

b) The Directors shall be electcd annually by the Stockholders of the corporation at their
annual meeling. The number of Directors can be increased ot diminished from time to time, by By-
Laws adopted by the Stockholders, but il the corpotation is managed by a Board of Directors, as
provided in the By-Laws then there shall never be less than one (1) Dircetor. The teems of office,
manner of clection and duties of the Director(s) shall be prescribed by the By-Laws. The Officcr(s)
shall be elected by the Board of Directors.

e} A majority of Directors present at any meeting of the Board of Directors, duly and
regularly called, shall constitule a quorum, and a majority vote of Directors present shall control.
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10. STO SCELLANEOUS

10.1 The Board of Directors, (or if the business of the cotporation is not conducted by a
Board, {hen the Stockholders) shall have full power and anthority fo fix the price for and limitations
upon the issuance of all stock certificates and the sale of all stock. All payments for stock to
capitalize the corporation shall be payable in lawfil money of the United Statcs of America;
provided however, that any portion of the stock may be issued in exchange for real and personal
properly, labor or services at a just valuation to be fixed by the Directors (or, if the business of the
corporation is not conducled by 2 Board, then the Stockholders) at a mesting specially called for such
purposc. Real and personal property, labor or services also maybe purchased or paid for with capital
stock, at a just valuation of such real and personal property, labor or services, to be fixed by the
Dircetors of the corporation (or, if the business of the corporation is not condueted by a Board, then
the Stockholders) at ameeting called for such purposes. Allstock issued shall be fully paid and non-
assessable. Stock shall be transferable only in the manner preseribed by the By-Laws, and every
person becoming a Stockholder by such transfer shall, in proportion to his siock, suceeed to all the
rights and liabilities of the prior holder. The By-Laws shall include provisions goveming the
issuance of stock certificatcs to replace lost or destroyed siock certificates.

10.2 Immediately aftcr the adjournment of the annual meeting of the Stockholders (orat such
other lime as the Board of Directors may by resolution adopt), the Directors shall hold their annual
mecting for the election of officers and such other business as may properly come before the
meeting. Meetings of the Stockholders and mcetings of the Board of Directors of this corporation
may be held within or without the State of Florida, as may be deemed desirable.

10.3  The amount of indebtedness or liabilily to which this comporation may at any lime
subject itself shall be unlimited. .

10.4  This corporation shall adopt an approptiate seal and shall adopi By-Laws for the
government of ils affairs, which may be amended or repealed as provided in said By-Laws, niot
inconsistent with the Articles of Incorporation and the Taws of the Statc of Florida.

10.5 The Stockholders of Lhis corporation, or any two or more of them, are authorized to
enter into an agrecment or agreements binding upon themselves, their heirs, devisees, personal
representatives, and assigus, rostrieting the salc of stock owned by them. The term "sale” as used
in the forogoing sentence shall be construcd to include any transaction resulting in the creating of
a lich upon or sccurity interest in said slock as well as a transfer of title therelo,

11. BREEMPTIVE RIGHTS

11.1 Every Stockholdcr, upon the sale for cash of any new stock of this corporation of the
same kind, class or series as that which they already hotd, shall have the right to purchase his proraia
share thercol (including, if nccessary, the issuance of fractional shares) at the price at which it is
offercd to others.
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I2. INITIAL REGISTERED OFFICE AND AGENT S =

12.1 The street address of the inilial registered office of this corporation is 109 East Church
Street, 5th Floor, Orlando, Florida 32801-3391, and the name of the initial registered agent of this
corporation at that address is John C, Reber. '

13. STOCKHOILDERS NOT PERSONATLY 1IABLE FOR CORPORATE DEBTS

13.1 The private property of the Stockholders shall not be liable for the payment of debts of
the corporation to any extent whaisoever, cxcept for the balance unpaid on any of their stock
subscribers.

14, PROVISO FOR SUB-CHAPTER 8 FLECTION } , , .

14.1 Any provision of these Arlicles of Incorporation, only to the extent of inconsistency;,
which are inconsistent with 26 U.8.C. 5. 1361, et geq, (Sub-Chapter 5) and would prohibit an
cleetion thercunder shall be inoperative, null and void and not a part of these Articles.

15. AMENDM : _ e
15.1 The certification of incorporation of the corporation may be amended by a vote of the
Stockholders holding a majority of the stock entitled to vote approving a proposcd amendment 1o
the Arlicles of Incorporation, '

o/
IN WITNESS WHEREOF, the subscriber hereto has set his and and seal on the 23 y:aay
of November 1995,

L P,

John C. Rebor

STATE OF FLORIDA )
COUNTY OF ORANGE )

BEFORE ME, an officer duly anthorized to take acknowledgments, personally appearcd
JOHN C. REBER, to me known (o be tho person described in and who exceuted the foregoing
Articles of Incorporation of ONIC HIGHLAND CLUB, INC., and he acknowledged before me that
he executed the same for the reasons and purposes therein stated.

WITNESS my hand and official scal in the county and state aforesaid this 25'”%%; of e

November 1999, .o
%\W% Amn Fives Natike —GAML 3 : .
L7 e MY CONRRSSION £ G003 BPRES  Notary Public

& 1, 2000
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CERTIFICATE AND ACCEPTANCE RY REGISTERED AGENT

STATE QF FLORIDA )

COUNTY OF ORANGE )

I,JOIIN C. REBER, hereby certify that T am a resident of the
my business office at 109 East Church St., 5th Floor,

appointment as the initial Registered Agent of ONIC

Swomn and subscribed before me this &r’d, o

day of Novembet, 1999 by

_JoiN &, Repgr

State of Florida and main{ain

Orlando, Florida 32801 and I hereby accept
HIGHLAND CLUB, INC,

‘ John C, Reher

who
Qﬂre E@g;s'ngaifg known fo me 1
roduced as identificatio
and who
did {ake an oath.
(. Fon
Notary Public Al 1Y
‘s«\‘t_qu'n"":w,“‘
r %‘5 Wy comsary s i EXPIRES
g ﬁ,r—‘i@% - Octobar 1]."2000
THAU THOY FAM NALRARE, Iy,
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