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ARTICLES OF MERGER

(Not for Prrofit Corporations)

The following articles of merger are submitted in accord:mcc with the Florida Not For Profit Corporation
Act, pursuant to section 617.1105, Florida Statutes:)

:

First: The name and jurisdiction of the gurviving ¢ rborzrtion: %
Name ' ] unsdictlon Document Numbe\h &Y
(1f known/ applicable)

EASTPOINTE COUNTRY CLUB, INC. FLORIDA@ 743502

Second: The name and jurisdiction of each m ;gmg corporauon.

Name Jurisdi urlsd ction Document Number
1 (If known/ applicable)

THE GOLF AND RACQUET CLUB :

AT EASTPOINTE, INC. FLOR DA 758621

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on thfa date the Articles of Merger are filed with the Florida
Department of State :

1l 01 15 ; .
OR / ! (Enter 2 specific date. NOTE: An effective date camot be prior to the date of filing or rore than
90 days after merger file date). .

Notg: fthe date inserted in this block docs not meet the apﬂhcable statutary filing requirements, this dare will not be listed as the
document’s effective date on the Department of State’s recon:ls.

(Attach additonal sheets if necessary)
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Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION
(COMPLETE ONLY ONE SECTION) :

SECTION I :
The plan of merger was adopted by the members of the surviving corporation on September 30, 2015

The number of votes cast for the merger was sufﬁcgrm for approval and the vote for the plan was as follows:
266 FOR 74.5 AGAINST :

SECTIONII i
(CHECK IF APPLICABLE) The plan or merger was adopted by written consent of the members and
executed in accordance with section 617.0701, Flonda Statutes.

SECTION 111 -
There are no members or members entitled to voteion the plan of merger.

The plan of merger was adopted by the board of dimectors on . The number of directors in
office was - The vote for the plan|was as follows: FOR

AGAINST

sixti: ADOPTION OF MERGER BY MERGING CORPORATION(s)

(COMPLETE ONLY ONE SECTION)

SECTION 1

The plan of merger was adopted by the members at the merging corporation(s) on

August 13, 2015 . The number of va;és cast for the merger was sufficient for approval and the vote
for the plan was as follows: 84 FOR | 2t AGAINST

SECTIONII ' .

(CHECK IF APPLICABLE) The plan or merger was adopted by written consent of the members and

executed in accordance with section 617.0701, Florida Statutes.

SECTION

There are no members or members entitled to votc on the plan of merger.

The plan of merger was adopted by the board of directors on . The number of directors in
office was . The vote for the play was as follows: FOR

AGAINST
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corparation S&aﬂn_uﬂm_dhmrmanf

vice chairman ofithe board

or an officer,

EASTPOINTE COUNTRY CLUB, INC. f

Comiter3ingerBasemanB raun

e #6188 P.004/028
e TS
VL Bl

T O O e R TS 11 5000260408

150CT30 AN g: 3,

ed or Printed Name of Individual & Title

THE GOLF AND RACQUET CLUB

AT EASTPOINTE, INC.

- P
. Danald!mnazz{?resident
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MERGdB AGREEMENT

BEETWEEN
EASTPOINTE [COUNTRY CLUB, INC.
AND

THE GOLF AND RACQI.[ET CLUB AT EASTPOINTE, INC.

DATED: July9,201%

#6188 P.005/028
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MERGER AGREEMENT

THIS MERGER AGREEMENT (“this Agreement™), made and entered into as of the
P*Gay of é: , 2015, by and between EASTPOINTE COUNTRY CLURB, INC., a
Florida notftor-‘profit corporstion (the “Surviving Corporation”) and THE GOLF AND
RACQUET CLUB AT EASTPOINTE, INC., a Florida not-for-profit corperation (“GR™).

Together the Surviving Corporation and GR are sometimes referred to herein as the
"Constituent Corporations.” '

BA _' 'KGRO

The Surviving Corporation is a Flotida not-for-profit corporation organized and existing
to operate a private golf and tennis countryclub exclusively for the pleasure and reereation of its
members under the laws of the State of Flogida, having been incorporated on July 7, 1978. GR is
a Florida not-for-profit corporation organifed and existing to own and operate a private golf,
tennis, swimming, fitness and social club exclusively for the pleasure and recreation of its
members and guests under the laws of theiBtate of Florida, having beer incorparated on June 3,
1981. Both Surviving Corporation and GB are tax-exempt entities under Section 301(c)(7) of
the Internal Revenue Code as amended (“tllle Code™), as social clubs, The Board of Directors of
GR and the Board of Govemnors of Surviying Corporation have determined that it is desirable
and in the best interest of each of them and their members that GR merge with the Eastpointe
Country Club, Inc, the Surviving Corporatipn, which will acquire all of the assets and assume all
of the liabilitics of GR, and recognize GR:Members as Members of the Surviving Corparation.
On the effective date of merger and thereaffer; length of membership shall include total length of
membership in GR and the Surviving Corpfration in the aggregate,

AG ll‘s‘.EEﬂl‘_i L:

NOW, THEREFORE, in considetation of the mutual covenanlts, terms and conditions
set forth below, and intending 1o be legallylbound hereby, the parties confirm the accuracy of the
information set forth in the introductory paragraph and the BACKGROUND section, and agree
as follows: pTrag

4R5T1CLE I

DPi:FJNmONs
Section 1.1  Act. The “Act” means as defined in Section 2.1,
Section 1.2 Agreement. The “A; greement’” means this Merger Agreement.
Section 1.3 Articles of Merger. The “Articles of Merger” means as defined in Section

23.

Section 1.4 Association. The “Association means the Eastpointe Home Owners’
Association, Inc.”

Section 1.5 BCG. The “BCG” means as defined in Section 2.10(b).

Section 1.6 Board. The “Board!| means as defined by the Board of Governors of the
Surviving Corporation after the effective drxe;

1
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Section 1.7 Bylaws. The “Bylaws” mean the bylaws of the Surviving Corporation as
amended from time to time.

Section 1.8 Closing. The “Closi.qg”-mcans as defined in Section 2.2.

Section 1.9 Closing Date. The “jtlosing Date” means as defined in Section 2.2

Section 1,10 Constituent Corporations. The “Constituent Corporations™ means as
defined in the preamble.

Section 1.11 “Severability”. means as defined in Section 11.10,
Section 1.12 Environmental La ny Legal Requirement that requires or relates 10:

(a)  advising appropriate quthorities, employees or the public of intended or
actual Releases of pollutants or hazardous spbstances or materials, violations of discharge limits
or other prohibitions and the commencemerrt of activities, such as resource extraction or
construction, that could have significant iniPacl on the Environment,

{b)  preventing or reducing to acceptable levels the Release of pollutants or
hazardous substances or materials into the Environment;

(¢  reducing the quantities, preventing the Release or minimizing the
hazardous characteristics of pvastes that are generated;

(d)  assuring that products are designed, formulated, packaged and used so that
they do not present unreasodable risks to human health or the Environment when
used or disposed of;

{¢)  protecting resources; species or ecological amenitles;

H reducing to acceptable tevels the risks inherent in the transportation of
hazardous substances, poliutants, oil or other potentially harmful substances;

(g)  cleaning up pollutants that have been Released, preventing the Threat of
Release or paying the costs of such clean up or prevention; or

(k) making responsible parties pay private parties, or groups of them, for
damages done to their health or the Environment or permitting self-appointed
representatives of the publiq interest 1o recover for injuries done to public assets..

- |
Section 1.13 Effective Time. The “Effective Time™ means as defined in Section 2.3

Section 1.14 Environmant—soil,‘,band surface or subsurface strata, surface waters
(including navigable waters and ocean waters), groundwaters, drinking water supply, stream
sediments, ambient air (including indoor air), plant and animal life and any other environmental
medium or naturaj resource. -

Section 1.15 Escrow Agreement, The “Escrow Agresment” means the escrow
agreement attached hereto as Exhibit J.
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Seclion 1.16 Facilities. “Facilities] means any real property, leaschold or other interest
in real property currently owned or operated by either Constituent Corporation.

Section 1,17 Full Voting Member. Prior to the Effective Time, a “Full Voting
Member” means any member of a Constitugnt Corporation who holds a membership that entitles
1he member to vote in the election of the baard of governars of & Constituent Corporation. After
the Effective Time, a “Full Voting Member” means any member who holds a membership
interest that entitles the member to votelin the election of the Board of Governors of the

- Surviving Corporation. :

Section 1.18  Full Voting Membership. A “Full Voting Membership™ is a membership
of a Full Voting Member. :

Section 1.19  Golf Membership. The “Golf Membership” means as defined in Section
2.9,

Section 1.20 Governors, The “Governors” means as defined in Section 2.6,

Section 1.21 GR_Financial Statements. The “GR Financial Statements” mcan as
defined in Section 3.2.

Section 1.22  Governmental Body, “Governmentel Body” means any:
(a) nation, state, county, city, topvn, borough, village, district or other jurisdiction;

(b)  federal, state, local, municipal, foreign or other government;

{c) governmental or quasi-governmental authority of any narure (including any
agency, branch, department, board, oomfnission. court, tribunal or other entity exercising
governmental or quasi-governmental powers);

(d) multinational organization : body;

(e) body exercising, or entitled or purporting to excrcise, any administrative,
executive, judicial, legislative, police, regulatory or taxing authority or power; or

¢3) official of any of the foreg

Iy

Section 1.23 Hazardous Activity, “Hazardous Activity” means the distribution,
generation, handling, importing, wmaritgement, manufacturing, processing, production,
refinement, Release, storage, transfer, gportation, treatment or use (including any withdrawal
or other use of groundwater) of Hazardolis Material in, on, under, about or from any of the
Facilities or any part thereof into the Envit]:nment and any other act, business, operation or thing
that increases the danger, or risk of dangcrl or poses an unreasonable risk of harm, to persons or
property on or off the Facilities.

Section 1.24 Hazardous Matcri'e]l. “Hazardous Material” means any substance,
material or waste which is or will forgseeably be regulated by any Govemmental Bedy,
including any material, substance or waste which is defined as a “hazardous waste,” “hazardous

material,” “hazardous substance,” “extreicly hazardous waste,” “restricted hazardous waste,”
“confaminant,” “toxic waste™ or “toxic substance” under any provision of Environmental Law,
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and including petroleum, petroleun products, asbestos, presumed asbestos-containing material or
asbestos-containing material, urea formaldehyde and polychlorinated biphenyls.

Section 1.25 Leiter of Instruction. The “Letter of Instruction” means the letter of
instruction attached hereto as Exhibit ].

Section 1.26 Mandatory Dues. The “Mandatory Dues™ means as defined in Section
9.2, '

Section 1.27 Merger. The “Merger™ means as defined in Section 2.1.

Section 1.28 Non-Equity Members. The “Non-Equity Members” mcans as defined In
Scetion 2.9{(c).

Section 1.29 January 2017 Anmmal Meeting, The “Post-Merger Annual Mecting”
means as defined in Section 2.6 :

Section 1.30 Release—any relegse, spill, emission, leaking, pumping, pouring,
dumping, emptying, injection, depasit, disppsal, discharge, dispersal, leaching or migration on or
into the Environment or Into or out of any groperty.

Section 1.31 Membership Classes. The “ Membership Classes™ means as defined in

Section 2.9, !

Section 1.32  Surviving Corporatlon, The “Surviving Corporation” means as defined
in the preamble,

Section 1.33  Surviving Corporatibn Financial Statements. The “Surviving Corporation
Financial Statetnents” means as defined in E.Fecl.iun. 42

Section 1,34 Termination. “Ter;.+1inalion” shall mean as defined in Section 9.1

Section 1.35 Threat of Releasc—a reasonable likelihood of a Release that may require
action in ordet to prevent or mitigate damage to the Environment that may result from such
Release. ' ‘

A.IlRTlCLE 1
.;M.ERGER

Section2.1  The Merger. Upon the terms and subject to the conditions set forth In this
Agreement and the Florida Not-for-profif] corporation Act (Chapter 617, Florida Statutes) as
amended (“the Act™), GR will merge w:*ph: Surviving Corporation as of the Effective Time
{defined below), Surviving Corporation.will continue as the Surviving Corporation in the
Merger, and the sepatate corporate existenice of GR will cease (“the Merger™). As a result of
the Merget, st the Effective Time, all progerty, rights, pawers, privileges and franchises of GR
will vest in Surviving Corporation, and all debts, liabilitics and duties of GR will become the
dehts, liabilities and duties of Surviving Carporation.

Section22 The Closing. Updn the terms and subject to the conditions of this
Agreement, the closing of the Merger (“tlie Closing™) will take place at the offices of Comiter,
Singer, Baseman & Braun, LLP, Suite 604] 3801 PGA Boulevard, Palm Beach Gardens, Florida,
on the later of (a) 3 business days followirg the satisfaction or waiver of the conditions set forth
in Article VII and Article VIN (other thanthose conditions that by their nature are to be satisfied

4




10/30/2015 15:33 5616264742 ConiterSingerBasemanBraun #8188 P.010/0286

at the Closing, but subject to the satisfaction or waiver of those conditions) or (b) November 1,

2013, or (c} at such other time and place and on such other date as Surviving Corporation end
GR shall agree in writing (*the Closing Dsﬂe”).
!

Section 2.3 Effective Time. On the Closing Date, Surviving Corporation and GR will

. cause the Merger to be consummated by filing with the Secretary of Staie of the Seate of Florida

articles of merger (“the Articles of Merger™), and executed in accordance with the Act and by

making all other filings or recordings, if any, required under the Act. The Merger will become

effective at the time of filing of the Articles of Merger, or at such later time as is agreed upon by

Surviving Corporation and GR and set forth in the Articles of Merger (such time as the Merger
becomes effective is referred to herein as the “Effective Time”).

Scction 2.4 Effects of the Merger. The Merger shall have the effects set forth herein
and in the applicable provisions of the Act.

Section 2.5 tal icles of Incorporation of Surviving Corporation; Bylaws.

(8) At the Effective Time, the Certificate of (ncorporation of the Surviving
Corporation shall be amended substantially in the form of the amended articles of incorporation
of Exhibit B. '

{(b) At the Effective Tinje, the Bylaws of the Surviving Corporation shall be
amended substantially in the form of the Br;‘laws of Exhibn C.

Section 2.6  Board of Govemors.'! At the Effective Time, the numbcr of governors (the
“Governors”) on the board of governorsof the Surviving Corporation (the “Board™) shall be
increase from nine to twelve Govemors. The three additional Governors shall be appointed in
January 2016, the Governor’s whase termg expire then shall not be replaced, and the number of
Governots shall likewise be reduced ﬁomj twelve to nire. The three GR appointed Governots
shall be deemed elected and have 36 month terms to expire January, 2019, This interim board
shall serve until the second annual meetinglafter the Effective Time in January 2017 of the Board
(the “January 2017 Annual Meeting™), at which time the appropriate open positions shall be
elected in accordance with the Bylaws. Al members who were Full Voling Members of either
Constituent Corporation for the two years.immediately prior to the Effective time, who are also
Full Voting Members of record in good|standing under the Bylaws when the notice of the
January 2017 Annual Meeting is sent to members shall be eligible for election. Thereafer, the
term of office for each Governor shall be established by the certificate of incorporation and
Bylaws, as may be amended from time to fime.

Section 2.7  Officers. The officers of the Surviving Corporation immediately prior to
the Effective Thine shail be the initiaf officers of the Surviving Corporation immediately after the
Effective Time, and they shall serve umil their respective successors are duly elected or
appointed and qualified or until their eariiqil' death, resignation or removal.

Section 2.8  Conversion of Membership Certificates. At the Effective Time, by virtue

of the Merger and without any action on ﬂfe part of any Constituent Corporation or any member
of either Constituent Corporation, each membership certificate in GR issued and outstanding

5
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immediately prior to the Effective Time shall be converted into a membership certificate in the
Surviving Corporation, which shall be subjéet to the Bylaws.

Section 2.9  Conversion of Membkrship Privilepes.

(a)  Swrviving Corporatign Membership Classes. On or before the fiscal year
of the Surviving Corporation beginning off November 1, 2015, the members of the Surviving
Corporation and GR shall choose a class of membership offered by the Surviving Corporation.
Each member will then be entitled to the benefits and burdens of the class of membership interest
chosen. This Section 2.9(2) shall not apply to former GR members in the following categories;
Non-Equity Associate Members describeqd in Section 2.9(c), Equity Transitional Members,
Creative Marketing Golf and Young Professional Members, and individuals in other membership
classes who purchased Equity between Nov'iember 1, 2013-and January, 2014.

(b)  Right to Alter Memderships. The parties acknowledge that the Bylaws
provide that the Board has the right to vary; from time to time the rights and privileges of classes
of membership, including responsibility for future assessments, the schedule of dues and fees to
be charged, and restriction applicable to eagh class.

|

(¢©)  Annual Contract Hdlders. GR has certain non-equity members (“Non-
Equity Members™) with certaln contracts that entitle those annual contract holders to use certain
facilities and the golf course of GR, as|specified in their annual contracts. The Surviving
Corporation will honor these annual cookracts until they expire. The holder of an annual
contract, however, will only be permitted 1 use the facilities and golf course owned by GR prier
to the Effective Time and only as providjr'{d for [n the Non-Equity Associate Members annual
contract. Any non voting, non Fazio and nn contract member of the Surviving Corporation will
only be permitted to use the facilities and gf)lf- course owned by ECC prior to the Effective Time.

Section 2,10 Post-Merger Oﬂns. The parties agree that after the Effective Time
_ the Surviving Corporation shail:

(a) Continue to operate:ali existing facilities of both Constituent Corporations
for a period of at least 3 years after the Efféctive Time;

(b)  The Surviving Corporation shall retain, and employ or cause Billy Casper
Golf, LLC. (*BCG™) to retain and emplpy Derck Niszcsak as head golf professional at the
former GR golf course. .

Section 2,11  Further Action. If af any time after the Effective Time, any further action
is necessary or desirable to carry out the purposes of this Agreement and to vest the Surviving
Corporation with full right, title and ion to all assets, property, rights, privileges, powers
and franchises of the Constituent Corponations, the directors and officers of the Constituent
Corporations are fully authorized in the name of their respective corporations or otherwise to
take, and shall take, all such lawful and nedessary action.
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ARTICLEIN
REPRESENTATIONS AND WARRANTIES OF GR

GR represents and warrants that, fexcept as set forth in GR’s Disclosure Statement
attached as Exhibit E: .

Section 3.1  Qrganization, Good Standing. Tax Exemption and Authority.

(&) GR is a not-for-prof corporation duly organized, validly existing and in
good standing under the laws of the State of Florida with all requisite corporate power
and authority to own, operate and lgase its properties and to carry on its business as now
being conducted. i

(b} GR is exempt from| federal income tax under Section 501(c)7} of the
Code as a social club. . :

(¢y  To GR’s best knowdedge, the execution and delivery of this Agreement
does not, and, subject to the approvyal, adoption or suthorization by the members of GR,
the transaction contemplated wilkinot, violate any provision of GR’s Amended and
Restated Articles of Incorporation or Amended and Restated Bylaws, or any provisions
of, or result in the acceleration of] any obligation under, any mortgage, lien, leasc, or
decree to which GR is a party or'by which it is: bound and will not violate any other
restriction of any kind ot character qID which it is subject.

Section 3.2  Financial Statementb: Title to Assets. On or before the dare of this
Agreement, GR has made available to _Eurviving Cotporation true copies of the financial
statements of GR for fiscal years ending September 30, 2012, Scptember 30, 2013, and
September 30, 2014 (“the GR Financial §tatements”). To GR's knowledge, the GR Financial
Statements are true and correct in all materiial respects and each of them presents an accurate and
complete disclosure of the financial conditjon of GR as of its respective date, and the income or
loss for the period covered, in accordance:pvith generally accepted accounting principles applied
on a consistent basis. GR has good anfl marketable title to all of its assets, including all
properties reflected on the balance sheet ds of September 30, 2014, except for inventory items
sold in the normal course of business, free }and clear of any mortgage, lien, pledge, charge, claim
or encumbrance, except as shown on the balance sheet as of September 30, 2014, and, in the case
of real property, except for those items set forth in the title search report attached as Exhibit F.
Also except for a mortgage to Valley Naticnal Bank with approximate balance of $1.100,000 and
a Line of Credit to Valley National Bank with balance: of $300,000, and other small prepaid
cxpenses and one private loan with balance of approximately $26,000

Section 3.3 Changes Since October 1 2014, Since October 1, 2014, to the best of
GR’s knowledge, there has not been: '

D~ - PO

(a)  any loss, damage of destruction to the propertics of GR (whether or not
covered by insurance) materially adversely affecting its business or properties;

7
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(b)  any labor dispute or|disturbance litigation or event or condition of any
character which maternially adversely affects the business or future prospects of GR;

(c)  any issuance of any; mernbcrships by GR, except in accordance with its
current membership policies; )

(d) any distribution of assets, by way of distribution or purchase of
memberships by GR;

(6)  any sale, wansfer of dther disposition of assets of GR, except in the normal
course of business,

Liabilities.

(a)  There are no undisi:losed liabilities of GR., whether accrued. absoluie,
contingent or otherwise, which argse or rclate to any transaction of GR, its agents or
servants oceurring prior to September 30, 2014, which are not disclosed by or reflected in

Section 3.4

the financial statements. There are
relate to any transaction of GR, it

ho undisclosed labilities of GR which have arisen or
5 apents Or servants, occurring since September 30,

2014, other than normal liabilities #eurred in the normal conduct of GR’s business. As

of the date of this Agreernent, there

are no known circumstances, ¢conditions, happenings,

events or arrangements, contractupl or otherwise, which may give rise to liabilities,

except in the normal course of GR’s

(b  All federal, state, co
gross receipts and other taxes and
reported, fully paid and dischargei

business.

inty and local income, ad valorem, excise, salcs, use,
bsessments which are due and payable have been duly
as reported by GR, and there are no unpaid taxes

which are or could become a lien o the propertics and assets of GR, except as provided
for in the financial statements as of September 30, 2014, or have been incurred in the
normal course of GR's business since that date. All tax returns of any kind required to be
filed have been fited and the laxes ;thown to be due on such returns have paid or accrued.
None of GR’s tax returns has been pudited or examined by any taxing authority. GR has
no knowledge of any possible deﬂFiency assesgmenls in respect 1o any tax returns filed
by it.
l

{¢) To GR's knowlcdge (1) all parties with whom GR has contractual
arrangements are in substantial odmphancc (2y GR is not in defevlt in any material
tespect under any contracts wmch it is a party, and (3) all leases and contracts to which
GR is 2 party are assignable or the Tther party has consented to assignment.

(d)  All corporate acts tiequired of GR have been taken and all reports and
returns required to be filled by them with any governmental agency have been filed. To
GR’s knowledge, GR is in substantial compliance with all, and have no notice of any
claimed violation of any, federal, state, county and local laws, ordinances or regulations,

including those applicable to discrimination in employment, pollution and safety.

1
(¢)  There are no legal, hdministrative or other proceedings, investigations or
inquiries, or other claims, judgmerits, injunctions: or restrictions, pending or outstanding,

8

#6188 P.013/026
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or, to GR’s knowledge, threatened dgainst or involving GR or its assets or business, nor
does GR know, or have reasonable:jgrounds to know, of any basis for any proceedings,
investigations or inquiries, or other dlaims, judgment, injunctions or restrictions.
|
H To GR’s knowledge,|all of the tangible real and personal property of GR
are in substantial compliance with gpplicable laws, ordinances, rules and regulations of
all public authorities having jurisdicilion.

which might materially and adversqly affect the financial condition, business, properties

|
(8 "o GR's mowlcdge,ijerc is no event, condition or wend of any character
or assels of GR.

1

] .
(h) GR has provided % Surviving Corporation copies of all policies of
insurance carried by GR and such policies are in full force and all premiums are paid to
date. '

() All negotiations relative to this Agreement and the transaction
contemplated have been carried onfdirectly by GR with Surviving Corporation without
the intervention of any broker or'fthird party. GR has not engaged, consented to or
anthorized any broker, investment panker or third party to act on its behalf, directly or
indirectly, as a broker or finder in.connection with the transaction contemplated by this
Agreement.

® To GR’s knowledge} GR is not a party to nor bound by any agreement,
deed, lcase or other instrument which is so burdensome as to matetially affect or impair
the operation of GR. l -
|
Section 3.5  Accuracy of All Stafements Ma . No representation or warranty
by GR in this Agreement, nor any statemient certificate, schedule or exhibit farnished or to be
furnished by or on behalf of GR pursuant to this Agreement, nor any document or certificate
delivered to Surviving Corporation pursuant to this Agreement or in connection with actions
contemplated, contains or shall contain gay intentional untrue statement of material fact or
intentionally omits or shall intentionally omit.a material fact necessary 10 mak¢ those statements
not misleading. i
Section 3.6 GR’s Knowledge. @GR will be deemed to have knowledge of a particular
fact or other matter if any individual who !‘# serving, or who has at any time served, 2s a director
or officer of GR has, or at any time had, knowledge of that fact or other matter {as sct forth in (a)
and (b) below), and any such individudl will be deemed to have conducted a reasonably
comprehensive investigation regarding the accuracy of the representations and warranties made
herein by GR. An officer or director of qm will be deemed to have knowledge of a particular
fact or other matter ift ‘

()  thatindividval is act nally aware of that fact or matter; or

(b)  areasonably pruderit individual could be cxpected to discover or otherwise
become aware of that fact or .matter in the course of conducting a reasonably
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comprehensive investigation regarding the accuracy of any representation or warranty
contained in this Agreement. !

YTICLE IV
REPRESENTATIONS AND WARE S OF SURVIVING CORPORATION

Surviving Corporation represents and warrants that, except as set forth in the Surviving
Corporation’s Disclosure $tatement attached as Exhibit G:

Section 4.1 QOrpanization. Good s tanding, Tax Exemption and Authority.

(a) Surviving CorporatiJl)n is a not-for-profiL corporation duly organized,
validly existing and in good sbandling under the laws of the State of Florida with all
requisite corporate power and authority to own, operate and lease iLs properties and to
carTy on its business as now being cpnducted.

L}
{b)  Surviving Corporatign is exempt from federal income tax under Section
501(c)(7) of the Code as a social ch;b.

(¢)  To Surviving Corporaition’s best knowledge, the execution and delivery of
this Agreement does not, and, subjgct to the approval and adoption by the members of
GR, the tramsaction coniemplated will not, violate any provision of Surviving
Cormporation’s Articles of Incorporation or Bylaws, or any provisions of, or result in the
acccleration of any obligation ungder, any mortgage, lien, lease, or decree to which
Surviving Corporation is a party of by which it is bound and will not violate any other
restriction of any kind or character to which it is subject.

|
Section4.2  Financial Statemeng#; Title to Assets. On or before the date of this

Agresment, Surviving Corporation made available to GR true copies of the financial statements
of Surviving Corporation for fiscal years ending October 31, 2012, October 31, 2013, and
October 31, 2014 (“the Surviving Coxporation Financial Statements”). To Surviving
Corporation’s knowledge, all of Surviving Corporation’s Financial Statements are true and
correct in all material respects and each ofjthem presents an accurate and complete disclosure of
the financial condition of Surviving Corporation as of its respective date, and the income or loss
for the period covered, in accordance withi|generally accepted accounting principles applied on a
consistent basis. Surviving Corporation|has good and marketable title to all of its assets,
including all propertlcs reflected on the!balance sheet as of October 31, 2014, except for
inventory disposed of in the normal cousse of business, free and clear of any mortgage, lien,
pledge, charge, claim or encumbrance, exg¢ept as shown on the balance sheet as of Ogtober 31,
2014, and, in the case of real property, extept for those items sct forth in the title search report
attached as Exhibit H. :

Section4.3  Changes Since November 1, 2014. Since November 1, 2014, to the best
of Surviving Corporation’s knowledge, theye has not been:

(a)  any material adverpe change in the financial condition of Surviving
Corporation;
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(b)  any loss, damage or destruction to the properties of Surviving Corporation
(whether or not covered by msurmcc) matenally adversely affecting i1s business or
properties;

()  any change in the tompensation pattern of Surviving Corporation as
established in preceding years, nor 3ny material increase in the compensation payable or
to become payable to any of its officers, directors, employees or agents;

(d) any labor dispute or| disturbance lf:igation ot event or condition of any
character which materially adversely affects the business or funre prospects of Surviving
Corporation;

(¢)  any issuance of any| memberships by Surviving Corporation, except in
accordance with its current membership policies;

{H) any distribution of| assets, by way of distribution or purchase of
memberships by Surviving Oorpors}ion;

()  any borrowings ﬁ'omk financial institutions;

(h)  any mongage, pledge, lien or encumbrance made on any of the propertics
or assets of Surviving Cotporation other than mechanics® and materialmen’s liens arising
in the normal course of business; or

() any sale, transfer oflother disposition of assets of Surviving Cotporation,
except in the normal course of business.

Section 4.4  Liabilities.

(@  There are no liabilities of Surviving Cotporation, whether accrued,
absolute, contingent or otherwise, which arose or relate to any transaction of Surviving
Corporation, its agents or servantsf occurring prier to October 31, 2014, which are not
disclosed by or reflected in the finapcial statements. There are no liabilities of Surviving
Corporation which have arisen or gelate to any transaction of Surviving Corporation, its
agents or servants, occurring since October 31, 2014, other than normal liabilities
incurred in the normal conduct of Surviving Corporatmn s business. As of the dete of
this Agreement, there are no known circumstances, conditdons, happenings, events or
arrangements, contractual or othemwe, which may give rise to liabilities, except in the
normal course of Surviving Corporation’s business.

(b)  All federal, state, ty and local income, ad valorem, excise, sales, use,
gross receipts and other taxes and assessments which are duc and payable have been duly
reported, fully paid and discharged as reported by Surviving Corporation, and there are
no unpaid taxes which are or cduld become a lien on the properties and assets of
Surviving Corporation, except as provided for in. the financial statements as of Oclober
30, 2014, or have been incurred inthe normal cowrse of Surviving Corporation’s business
since that date, Al! tax returns ofjany Kind required to be filed have been filed and the
taxes shown to be due on such |returns have paid or accrued. None of Surviving
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Corporation’s tax returns has been audited or examined by any taxing authority.
Surviving Corporation has no kngwledge of any possible deficiency assessments in
respect to any tax returns filed by it.

(€) To Surviving Corppration’s knowledge, (i) 2ll partics with whom
Surviving Corporation has contractpal arrangements are in substantial compliance, (1)
Surviving Corporation is not in default in any material respect under any contracts to
which it is & party, and (iii} all leases and contracts to which Surviving Corporation is a
party are assignable or the other parfy has consented to assignment.

(d)  AH corporate acts required of Surviving Corporation have been taken and
all reports and returns required to He filed by them with any governmental agency have
been filed. To Surviving Corporation's knowledge, Surviving Corporation is in
substantial compliance with all, arld have no notice of any claimed violation of any,
federal, state, county and local laws] ordinances or regulations, including those applicable
to discrimination in employment, pdliution and safety.

{

(&)  There are no legal, ddministrative or other proceedings, investigations or
inquiries, or other claims, judgments, injunctions or restrictions, pending or outstanding,
or, to Surviving Corporation’s knowledge, threatened against or involving Surviving
Corporation or its assets or busingss, nor does Surviving Corporation know, or have
reasonable grounds to know, of any;basis for any proceedings, Investigations cr inquirics,
ot other claims, judgment, injunctiohs or restrictions.

H To Surviving Co l raion’s knowledge, all of the tangible real and
personsl property of Surviving Corporation are in substantial compliance with applicable
laws, ordinances, rules and regulatiens of all public authorities having jurisdiction.

()  To Surviving Corparation’s knowledge, there is no event, condition or
trend of any character which miight materially and adversely affect the financial
condition, business, propertics or assets of Surviving Corporation.

(h)  Surviving Corporatlon has provided to GR copies of all policies of
insurance carried by Surviving erporation and such policies are in full force and all
premiums are paid to date. i

) All negotiations +lative to this Agreement and the transaction
contemplated have been carried on directly by Surviving Corporation with GR without
the intervention of any broker of Ahird party. Surviving Corporation has not engaged,
consented to or authorized any brbker, investment banker or third party to act on its
behalf, directly or indirectly, as a] broker or finder in connection with the transaction
contemplated by this Agreement.

4] To Surviving Corppration’s knowledge, Surviving Corporation is not a

party to nor bound by any agregment, decd, lease or other instrument which is so
burdensome as to materially affect-pr impair the operation of Surviving Corporation.

12
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Section4.5  Accuracy of All Statements Made by Surviving Corporation. No
representation or warraaty by Surviving Corporation in this Agreement, nor any statement
certificate, schedule or exhibit furnished.|or to be fumnished by or on behalf of Surviving
Corporation pursuant to this Agreement, ngr any document or certificate delivered to Surviving
Corporation pursuant 1o this Agreement or.in connection with actions contemplated, contains or
shall contain any intentional untrue statement of material fact or intentionally omits or shall
intentionally omit a material fact necessary.jo make those statements not misleading.

Section 4.6  Surviving_Corporation’s Knowledge. Surviving Corporation will be
decmed to have knowledge of a particular fct or other matter if any individual who Is serving, or
who has at any time served, as a director or officer of Surviving Corporation has, or at any lim¢
fiad, knowledge of that fact or other mattf:r (as set forth in (a) and (b) below), and any such
individual will be deemed to have cogducted a reasonably comprehensive investigation
regarding the accuracy of the represendations and warranties made heren by Surviving
Corporation. An officer or director of Suryiving Corporation will be deemed to have knowledge
of a particular fact or other matter if:

(a)  thatindividual is actjaily aware of that fact or maticr; or

(b)  areasonably prudent individual could be expected to discover or otherwise
become aware of that fact or matter in the course of conducting a reasonably
comprehensive investigation reganding the accuracy of any representation or warranty
contained in this Agreement.

TICLE Y
COVENANTS OF GR AND SURVIVING CORPORATION
GR and Surviving Corporation covenant and agree as follows:
Section 5.1 Documents to be ];‘urnished. Within 30 days from the date of this

Agreement, each party will have made ayailable the following documents, lists and schedules
certificd by its principal officer as being acgurate and complete:

(@ alist of its member§ whether they are in good standing, their respective
classes, and a complete descnphc'n of the rights, privileges and accessibility of each
class;

(b}  alist of its officers apd directors, and those individuals that it designates to
serve as directors of the Survlving Qliorporatlon;

{©)  copiesofits cun'ent;lhrticles of Incorporation and Bylaws;

|
(d)  a list of the legal qescriptions of all real property owned of record or
beneficially, or held by it under Icase, or option, or similar agrecments;

{e)  copies of all surveys and policies of title insurance relating o its real
property;

13
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§))] copies of all leases to|which it is a party;

(g) copies of all of ity contracts, agrecments or commitments, whether
involving purchases, sales or othemlse, which expire more than one year from the date of

this Agreement;

(h) 2 list of all fringe bﬁ:ﬁt plans and programs applying to #ts employees

and the approximate annual cost of'¢

h;

i
) a list of all of its employees and the details of ail compensation payable to

each of them for the year end
(Surviving Corporation);

September 30, 2014 (GR) or October 31, 2014

|
(i)  copies of all ﬁnatlicing or loan agreements, mortpepes or similar

agreements to which it is a party;

) a list of all of its banf( accounts, brokerage accounts, safety deposit boxes,
with the authorized signaturcs indicated;

)] true and complete copies and results of any reports, studies, analyses,

lests, or monitoring pessessed or ini

tiated by either Constituent Corporation pertaining to

Hazardous Materials or Hazardous Activities in, on, or under the facilities or golf

courses, or concerning compliance,

by either Constituent Corperation or any other person

for whose conduct it is or may be hgld responsible, with Environmental Laws; and

(m) a list of each of its
camrier, the policy number, a brief.
any claims pending.

Section §.2

until the Closing Date:

(a) GR shall engage B(
management functions for GR.

insurance policics, with the name of the insurance
description of the coverage, the annual premium and

Actions Prior to Cldsing. From and after the date of this Agreement and

LG to provide all necessary accounting services and

()  Each party and its
normal business hours to all prop

mthorized representatives shall have full access during

ies, books, records, contracts and documents of the

other, and each party shall furnish or cause to be furnished to the other party and its
authorized representatives all information with respeet to its affairs and business, as the

other party may rcasonably rcquestl

{¢) Each party shall ca
same manncr as before, except as
other party.

on its business diligently and substantially in the
otherwise allowed with the prior written consent of

(d)  Neither party shall enter into any centract or commitment or engage in any

transaction not in the usual and or
business practices without the priot]

course of business nor inconsistent with its prior
written consent of the other party.

14
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(¢)  Neither party shall create any indebtedness other than that (i) incurred in
the usual and ordinary course of husiness, (i) incurred pursuant to existing contracts
disclosed in the exhibits submitted,| and (iii) reasonably incurred in doing the acts and
things contemplated by this Agreement.

() Neither party shall

ake any distribution nor shall it acquire any of its

memberships, except upon surrender of membership certificates for refief from unpaid

assesyments withouf payment.

(g)  Each party shall use
behalf of the other) to preserve it
present key officers and employe

ts best efforts (without making any commitments on
. business organization intact, to keep available its
s and to preserve its present relationships with its

suppliers and customers and others having business relations with it.
i

(h)  Neither party shall do any act or omit to do any act, or permit any act or

omission to act, which will cause a
or obligation of the party.

material breach of any material contract, commitment

't Each party shatl comply with all applicable laws as may be required for
the consummation of the transactions contemplated by this Agreement.

® Neither party shall.

sell or dispose of any property er assets, cxcept

services and products sold in the ordinaty course of business.

(k}  Each party shall promptly notify the other party of any lawsuits, claims,

proceedings or investigations that
against it, its officers or directors in

' Each party shall cg
budget. :

may be threatened, brought, asserted or commenced
kolving its business, properties or assets in any way.

pinue Lo operate under its most recently approved

Section 5.3 Fiscal Year Adju

nt 10 Pues.

On September 1, ALL GR members will be billed for 1/12 of new dues and all fees as well as
prescnted with the full year’s rate for dues ?nd fees for 1 November 15 to 31 October 16 . ALL
Members have the option to pay 1/12 of nepw dues and all fees OR pay the full year’s rate for
dues and capital fees by September 15% and be credited with all dues and capital fees for the
period of October 1, 2015 to October 31, 2016. Other fees and usage charges will continue to be
billed monthly, !

TICLE VI
CONDITIONS TO OBLIGATIONS OF GR

Each and every obligation of GR tc'p be performed on the Closing Date shall be subject to
the prior satisfaction of the following conditions: '

Section 6.1  Truth of Regr&sanﬁtions and Warranties. GR’s representations and

warranties contained in this Agreement otl given on its behalf, shall be substantially accurate in
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all material respects on and as of the Closing Date with the same effect as though the
representations and watranties had been maqle or given on and as of the Closing Date.

r
Section 6.2  Compliance with Covenants. GR shail have performed and complied with
all its obligations under this Agreement whiFh are to be performed or complied with by it prior to
or on the Closing Date.

undisclosed suit or proceeding shall be threatened or
by anyone, 10 restrain, prohibit, challenge or obtain
vith this Agreement or the consummation of the
with any matgrial claim against GR not set forth in

_ Section 6.3  Absence of Suit. No
pending in which it will be or it is sought,
damages or other relief in connection ¥
transactions contemplated, or in connection
GR’ Disclosure Statement.

Section 6.4  Members® Authorizaf
duly and validly authorized by the members

tion. This Agreement and the Merger shall have been
of GR.

Section 6.5 No Material Adversd Change. As of the Closing Date there shall not have
occurred any material adverse change whith materially impairs GR’s property or the ability of
GR to conduct its business on the same basls as in the past.

Section 6.6 Surviving Corporation and its

uracy of Fin | ial Statements.
representatives shall be satisfied as to the sybstantial accuracy of ali balance sheets, statements of

income and other financial statements of CIF furnished to Surviving Corporation.

!
Section 6.7  Receipt of Closing Beliverics. Surviving Corporation shal! have received
ail documents required to be delivered at Closing by GR.

TICLE ViI
CONDITIONS TO OBLIGATIONS OF SURVIVING CORPORATION

Each and every obligation of Surviving Corporation to be performed on the Closing Date
shal! be subject to the prior satisfaction of t’w following conditions:

]
1

Section 7.1 Tmth o i nd Warranties.  Surviving Corporation’s
representations and warrantics contained |in this Agreement or given on its behalf shall be
substantially accurate in all material respedts on and as of the Closing Date with the same effect
as though the representations and warrantics had been made or given on and as of the Closing
Date.

Section 7.2 Surviving_ Corporation’s Compliance  with Covenants.  Surviving
Corporation shall have performed and complied with all its obligations ynder this Agreement
which are to performed or complied with b|Pf it prior to or on the Closing Date.

Section 7.3  Absence of Suit. Nb suit or proceeding shall be threatened or pending in
which it will be or it is sought, by anyone, to restrain, prohibit, challenge or obtain damages or
other relief in connection with this Agreement or the consummation of the transaclions

contemplated, or in connection with any
forth in Surviving Corporation’s Disclosun

material claim against Surviving Corporation not set
t Staternent.
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Section 7.4 MSEEES’.&UM&%QQ This Agreement, and the Merger shall have
bers

been duly and validly authorized by the men of Surviving Corporation.

Section 7.5  No Materjal AdverseiChange. As of the Closing Date there shall not have
occurred any materia! adverse change which materially impairs Surviving Corporation’s property
or the ability of Sutviving Corporation to cqnduct its business on the same basis as in the past.

Section 7.6  Accuracy of Yinancial Statetents. GR and its representatives shall be
satisfied as to the substantial accuracy ofjall balance sheets, staiements of income and other
financial statements of Surviving Corporaﬁnfn furnished to GR.

!
Section 7.7 Receipt of Closing Deliverjes. GR shall have received all documents
required to be delivered at Closing by Surviving Corporation.
|

ARTICLE VIII

NON-BURVIVAL OF
REPRESENTATJONS AND WARRANTIES

Section 8.1  Non-sutvival of ﬁepresentations and  Warranties,. None of the

representations and warranties in this Agreement or in aay instrument delivered pursuant to this
Agreement shall survive the Effective Time. This Section 9.1 shall not limit any covenant or
agreement which by its terms contemplatesiperformance after the Effective Time.

ARTICLE IX
TE:ELDHNATION
]
Section 9.1  Termination and Abhndonment. This Agreement may be terminated and

the transaction provided for by this Agrpement may be abandoned, at any Lime before the
Closing Date by:

{(a) mutual corsent of Syrviving Corporation and GR; or
(k)  cither Surviving Cm]pora.tion or GR, if the other party shall have breached

or failed to perform in any materiai respect any of its representations, warrantics,
covenants or other agreemenis coni;ncd in this Agreement that (i) would give risc to the

#6188 P.022/026

failure of a closing condition set £
cannot be or has not been cured w
thereof, provided, that the right to
not be available to a party (iii) th
Agreement, or (iv) whose failure 1d
under this Agreement has been th
condition to the obligations of the g

rth in Article VI or Article V11, as applicable and (ii)
ithin 30 calendar days after receipt of written notice
terminate this Agreemnent under this clause (b) shall
at is in matcrial breach of its obligations under this
fulfill jts obligations or to comply with its covenants
e cause of, or resulted in, the failure to satisfy any

ther party.

Section 9.2 Effect of Termination. If either party terminates this Agreement, as

provided in Section 9.1, written notice shall be given to the other party, and all funds advanced
by the Surviving Corporation to or for the benefit of GR plus one-half of any legal or accounting
fees and costs incurred by the Surviving Corporation to implement the merger shall be
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considered as a loan to GR (the “Breakep Loan™). The Breakup Loan shall be paid by GR only
if the merger does not occur for any reason/on or before November 1, 2015. The Breakup Loan
shall be secured by an assignment of the portion of the annual dues and fees collected from
housc/social members by the Association [“Mandatory Dues™) that are payable to GR. GR
shall execute and obtain the signature of an officer of Eastpointe Home Owners® Association,
Inc. (the “Association”) and deliver to thg Escrow Agent within 15 days of the date of this
Agreement the Letter of Instruction attachef hereto as Exhibit L The Letter of Instruction shail
be held in escrow In accordance with the [Escrow Agreement attached hereto as Exhibit J the
“Escrow Agreement”). Both parties shall execute and deliver the Escrow Agreement io the
Escrow Agent at the time they enter info this Agreement. Upon the termination of this
Agreement shall become void except as specifically provided herein and except as provided in
this Section 9.2 and Article X1, each of which will survive termination;, and there shall be no
liability or obligation on the part of either phrty or their respective divectars or officers; provided,
that nothing herein shall relieve any party fc#r liability for any willful breach hereof.

AF;TICLE X
CLOS[:IG DELIVERIES

Section 10.1 GR and Surviving Corporation shall cach deliver at or prior to the closing a
certified copy of the duly adopted minutes in which the membership and the Board of Directors
authorized the Merger and action nccessary?t‘o accompiish merger, incumbency certificates
relating to all parties executing documents felating to any of the transactions contemplated and
any other document of transfer, certificates|of authority or alike documents reasonably necessary
to accomplish the intent of this Agreement.]

Section 10.2 Other Docurnents to bflz Delivered at Closing. Certificates for memberships
to the members of GR, and all certificates for
memberships in GR shall be delivered to Syrviving Corporation for cancellation,

RTICLE XI

MISCELLANEOUS PROVISIONS
Section 11,1 Law Governing. is Agreement shall be construed and interpreted

acecording to the laws of the State of F lorid*!.

l
Section 11.2  Amendment and Modification. Surviving Corporation and GR may
amend, modify and supplement this Agreement in any manner as may be agreed upon by them in
writing.

Section 11.3 Notices. All notices, requests, demands and other communications shall
be deemed to have been duly given, if deliyered by hand er mailed, certified mail—return receipt
requested, with postage prepaid:

() 10 GR, to: Donald lannazzi, Prasident, at The Goif and Racquet Club at
Eastpointe, Inc., 13462 Crosspoinie Drive, Palm Beach Gardens, FL 33418, ot to any
other person and place as GR shall furnish to Surviving Corporation in writing; or
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(b)  to Surviving Corporation, to: Jerry Effert, President, at Eastpointe Country
Club, Inc., 13535 Eastpointe Boulevhrd, Palm Beach Gardens, FL 33418, or to any other
person and place as Surviving Corpdration shall furnish to GR in writing,

Section 11.4  Announcements. nouncements concerning the transactions provided
for in this Agreement by cither GR or Surviving Corporation shall be subject to the approval of
the other in all essential respects, except that either party's approval of form shall not be required
as to any siatements and other information which a party is required to submit to any federa! and
state authority. i

Section 11.5  Entire Agreement. | This instrument embodics the entire agreement
between the paries with respect to the transactions contemplated, and there have been and are no
agreements, representations or warranties| between the parties other than those set forth or
provided for.

Section 11.6 Counterparts; Faesimile. This Agreement wmay be executed

simultanecusly in twe or more ¢ounterparts] each of which shall be deemed an oeiginal, but all of
which together shall constitute one and tfre same instrument. A facsimile signature shall be
effective as an original. |

I
Section 11.7 Headings. The he%udings used in this Agreement are inserted for
convenience only and shall not constitute a part.

Section 11.83  Further Documents. | Surviving Corporation and GR agree to execute any
and all other documents and to take any other action or comporate proceedings as may be
necessary or desirable to carry out the terms,

Section 11.9  Expenses of Merger| GR and Surviving Corporation shall bear equally all
expenses of the Merger, including legal fees, except as provided for in Section 9.2.

Section 11.10 Severability. Every provision of this Agreement Is intepded to be
severable, and, if any term or provision of this Agreement is illegal or invalid for any reason
whatsoever, such illegality or invalidity shFll not affect the validity or legality of the remainder
of this Agrecment. |

Section 11.11 Accurateness of Récitals. Introductory_Statement and Exhibits. The
parties acknowledge that the recitals and introductory statement set forth at the beginning of this

Agreement are true and correct and shall be incorporated by reference into this Agreement. Any
Exhibits hereto are true and correct and are hereby incorporated by reference into this
Agreement.

Section 11.12 No Third-party ngl'll This Agreement is for the exclusive benefit of the
parties heretc and no other person, ¢icept those cntitled to indemmification under this
Agresment, will have any right or claim agzinst the partiss under this Agreement or be entitled to
enforce this Agreement against either pan)i

Section 11,13 Waiver of Jury Tr{ial. Each party irrevocably waives to the extent

permitted by law, all rights to trial by jury pnd all rights Lo immunity by sovereignty or otherwise
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in any action, proceeding or counterclaim a{ising out of or relating to this Agreement and agrees
that any dispute shali be resolved by arbitratpu.
|

Section 11.14 Arbitration. Except as otherwise provided in this Agreement, any
controversy, dispute or question arising out of, in connection with, or in relation to this
Agreement or its interpretation, performance or nonperforrnance, or any breach thercof, shall be
decided by arbitration conducted in Palm Beach County, Florida in accordance with the then
existing Commcrcial Arbitration Rules of the American Arbitration Association, including its
Optional Rules for Emergency Measures o{ Proteclion. All decisions of the arbitrators must be
in writing and include findings of fact. All such decisions shall be binding on the perties and
shall be enforceable in any court of competent jurisdiction. The rights and obligations of the
parties hereunder shall continue until such ¢ontroversy, dispute or question is resolved under this
Agrecment, unless otherwise ordered by the arbitrator or arbitrators,

Section 11.15 Dealings in Good Faith: Best Efforts. Except as otherwise expressly sct
forth herein, each party hereto agrees to det in good faith with respect to the other parties in
exercising its rights and discharging its obligations under this Agreement. Each party further
agrees 10 use its best commercial efforts|to ensure that the purposcs of this Agreement are
realized and to take all steps as are reasongble in order to implement the operational provisions
of this Agreement. Each party agrees to execute, acknowledge, if necessary, deliver and file any
document or instrument hecessary or advis?icle to realize the purposes of this Agreement.

Section 11.16 Non-Waijver: umu'!tive Remedies. No failure by the parties to exercise
any rights under this Agreement, and no cpurse of dealing with respect to any right hereunder,
shall operate as a waiver of such right, gor shall any single or partial exercise of any right
preclude the exercise of any other right. The remedies herein provided are cumulative and are
not exclusive of any other remedies provided by law.

Section 11.17 Venue. All court proceedings, including but not fimited to the arbitration
reiated court proceedings, shall be held e)qclusivcly in the Circuit Court in and for Palm Beach
County, Florida.

Section 11.18 Time. In the performance of all duties and obligations under this
Agreement, time is of the essence.

Section 11.19 Variation of Terms. | All terms and any variations thereof shall be deemed
to refer to the masculine, feminine or neuter, singular or plural, as the identity of the party may
Tequire. .

Section 11.20 Binding Nature. This Agreement shall be binding upon, and shall inure to
the benefit of, the parties hereto and thein respective heirs, legal representatives, successors of
assigns.

Section 11.21 Enforcement Costs.| If any legal action or other proceeding is brought for
the enforcement of this Agreement, or |because of en alleged dispute, breach, default or
misrepresentation in connection with any provisions of this Agreement, each party shall be
responsible for its own attorneys' fees, iparalegal, and legal assistants, court costs and all
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expenses (including, without limitation, all
together with any sales tax thereon, incurred,

IN WITNESS WHEREOP, the parties have

the day and year first written above.

ATTEST

Its: PF

ConiterSingerBasemanBraun

C‘,.rf:,!; ;‘;[{Lf‘i NP
DIVIET S ann r?j_:;";f%i;;;
150CT 30 AH 9: 32

such fees, costs and expenses incident (o appeals),
in that action or proceeding.

cansed this Agreement to be duly executed all as of

Surviving Corporation

EASTPOINTE COUNTRY CLUB, INC,,
a Florida not-for-profit corporation

By
Namc-
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