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From:GREENBERG TRAURIG 516580468
2%

FIRST AMENDMENT TO ARTICLES OF INCORPORATION OF
MEDALIST GOLF CLUB, INC,, a Florida not-for-profit corporation

This Amendment to Articles of Incorporation of Medalist Golf Club, Inc., a Florida nnt-
for-profit corporation (the "Club") is mado as of the 11th day of March, 1997,

WHEREAS, on September 19, 1994 the Articles of Incorporation of Medalizt Golf Club,

Ino., & Florida not-for-profit corporation, wero filed with the Sccrctary of State of the State of
Florida (the "Original Asticles™), a true and correct copy of which is attached hereto as Exhibit

X

WHEREAS, the Original Articles provide, at Article XV], that the Original Articles may

bo amended upon a two-thirds votc of all of the voting members of the Beard of Directors prior

to the "Closing of the Club Purchass®, as therein defined; and
WHEREAS, as of the dats hereof, the Closing of the Club Purchase has not occurred;

WHEREAS, on March 11, 1997, the Board of Directors of the Club held a special
meeting at which the following amendments to the Original Articles were voted on and

approved; and

WHEREAS, the Compaury has consented to these amendments,
NOW, THEREFORE, the Original Articles are hereby amended as follows:

1.

with the following:

ARTICLEN
PRINCIPAL PLACE OF BUSINESS

The principal office of the Club shal! be at 9908 8.E. Cottagoe Lanc,
Hobe Sound, Florida 33455, or at such other place as may be
designated, from time to time, by the Board of Directora.

2, Article VIII of the Original Atticles is hereby amended by de
gentence thereof and replacing it with the following:

The Club shall issue membership certificates representing no more
than two hundred fifty (250) full equity membership (*Full Equity
Membershipa™; no more than eight (8) founder memberships
("Pounder Moembershipa™); and no more than ten (10) honorary
memberships ("Honorary Membetships”), all as provided in Article
11 of the Bylaws, The Board of Dircctors may suthorize the

Praparad by:

Lauris L. Gildan, Biaq.

561-650-7900 (t); 561-655-6222 (£)
PL Bar # 510505

Article IT of the Original Articles is hereby deleted in its entirety and replaced
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issuance of such edditional residential equity memberships
(“Residential Equity Memberships'™) as are necessary to allow any
purchaser of residential real property within the plat of Medalist
Phase I to hold a membership in the Club.

3. Article XI of the Original Articles is hereby deleted in its entirety
and replaced with the following:

A. The Club shall have a Board of Dircetors consiating of scven

(7) directors. The Company shall have the right to designate four

(4) directors, divided into two (2) groups of two (2) directors oach.

The first group of two (2) directors shall be the “Medalist Golf

Company Directors” and the second group of two (2) directors
" shall bo the “AN, Ine. Directors”. The remaining three (3)
‘ directors shall be the “Member Directors”,

B. The term of the Medalist Golf Company Directors and the AN,
Inc. Directors shall be continuous until the death, resigmation or
removal by the Company of any such director; provided, however,
that the term of the AN, Inc. Directors shall expire on such date as
is determined by the Company (the “AN, Inc. Directors’
Termination Date™). On the AN, Inc. Directors Termination Date,
all remaining AN, Inc. Directors shall automatically resign as
mecmbers of the Board of Directors and there shall be no AN, Inc.
Dircctors thereafter. No further action shall bs necessary in order
to evidence the automatic termination of such remaining AN, Inc.
Directors on the AN, Inc. Directors® Termination Date,

C. The Company shall have the right in its sole and absolute
diseretion to appoint all AN, Inc. Directors and all Medalist Golf
Company Directors, The Company shall have the right in its sole
and sbsolute discretion to appoint all Member Directors until the
expiration of the initial temn of the Member Directors. The
Company shall have the right to renove without cause any one or
more AN, Inc. Directors or Medalist Golf Company Directors.
The Company shall have the right to remove without canse any ons
or more Member Directors until the expiration of the initial term of
the Member Directors. Furthermore, the Company in its gole and
absolute discretion shall have the right to appoint replacement AN,
Inc. Directors or Medalist Golf Company Directors to replace any
one or more AN, In¢. Director or Medalist Golf’ Company Director
who shall resign. die or be removed. In the event that the
Company decides to appoint, replace or remove an AN, Inc.
Direotor or a Medalist Golf Company Directer, it chall give written
notics to all remaining members of the Board of Directors of such
action, and such action shall eutomatically become effective
2
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immediately upon the receipt by all remaining Directors of such
written notice. Each Remaining Director shall be deemed to have

_— reccived such written notice upon tho earller of (i) personal

g delivery of such written notice to such direstor, or (li) dispatch of
such written notice by facsimile or postage pre-paid United States
certified or registered mail addressed to such director at the
facsimile telephome number or sddress (as applicable) of such
director set forth in the records of the Club.

D, The term of the initial Member Directors, as set forth in this
Article XI shall expire at the annual meeting of the Club in the year
2000. Thereafer the members shall elect three (3) new Member
Directars, one of whom shall serve a term of one (1) year, one of
whom shall serve a term of two (2) years, and one of whom ghall
gerve a term of three (3) years, Upon the expiration of each such
term, new Member Directors shall be elected to serve terms of
throo (3) years each, The election of Member Directors shall be by
a majority of the voles cast in person or by proxy at any duly called
and constituted ennual or special mecting of the members at which
a quorum is present,

B. Tho Boud of Directors will be responsible for the
administration of the Club, and will have the exclusive authority to
establish membership fees, set dues and assessments, establish
rules and regulations and, in general, without limitation, control the
management and officers of the Club.

F. Individuals serving as members of the Board of Directors prior
to the Closing of the Club Purchass ghall owe no flduclary duty of
care or otherwise to the Club’s members, but shall act solely on
behalf of the Company.

G. For purposes of the Articles and Bylaws, any director who is
adjudicated by a court of competent jurisdiction to be incompetont
shall be considered the same as a deceased director as of the date of
such adjudication.

H97000004763




WAR-21-87 12:43  From:GREENBERG TRAURIG 5616540488 COTBI P.OMADSoERET ©

HO7000004763

H. The directors and Cheirman of the Board of the Club are as
followa:

Name Addreas
Medalist Golf Company Director,
Chairman of tha Board-

Greg Norman 501 North ALA
Jupiter, Florida 33477

Moexdatist Golf Company Director:
Paul Erickson - 501 North A1A
Jupiter, Florida 33477

AN, Inc. Director:

Tan Fair 308 East Bay Strect
P.O. Box S8-5539
Nassan, Bahamas

AN, Inc. Director;

William Guthrie P.O. Box HM 455
Hamilton, HM BX
Bermuda

Member Director:
Frank Chirkinian 529 8. Flagler Dr., #22H
- West Palm Beach, FL 33401

Member Director:
Nelson Peltz 280 Park Avenue
New York, NY 10017

Member Director:

Ogden M. Phipps 222 Royn] Palm Way
Palm Beach, FL 33480

H97000004763
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4. Atticle XIL, Scction B of the Original Artisles is hereby deleted in its entircty end
replaced with the following:

B. Tho mmes of tho officers who are to servo until the next annual
meeting of the Board of Directors are:

Name Qffice

Grog Norman President
Ian Fair Vice-President
Paul Erickson Secretary
William Guthrie Treagurer

S, Article XTI, Section B of the Original Azticles is hereby deleted in its entirety.

6. Articls XV of the Original Articles is hereby deleted in its entirety and replaced
with the following:

ARTICLE XV
AMENDMENT OF BYLAWS

The Bylaws may be eamended or altered by the affirmative vote of
two-thirds of the Board of Directors st any regular or special
meeting of the Board of Directors. No such amendment or
alteration by the Board of Directors shall change the rights and
privileges of the Founder Members or affect the Founder
Memberships unless approved in writing by all of the Founder
Members, Furthermore, prior to the sixth (6%) anniversary of the
Closing of the Club Purchase, no amendment shall be effective
without the prior written consent of the Company.

7. Article XVI of the Original Articles is hereby deleted in ita entirety
and replaced with the following:

ARTICLE XVI
AMENDMENT OF ARTICLES AND APPROVAL
OF OTHER MAJOR ACTIONS

A. Pilor to the sixth (6°) anmiversary of the Closing of the Club
Purchase, these Articles may bo amended or altered by the
affirmative vote of two-thirds of the Board of Directors at any
regular or specinl mecting of the Board of Directars.

B. From and after the sixth (6*) annivemsary of the Closing of the
Club Purchase, theas Articles may be amended by two-thirds of the
5
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votes cast in person or by proxy at any duly celled and constituted
annual or epecial meeting of the members at which a quorm is
present, together with the affirmative vote of two-thirds of the
Board of Directors at such meeting,

C. Notwithstanding anything to the contrary contained in these
Articles or the Bylaws, no amendment affecting the rights,
privileges, terms, conditions or provisions contained in these
Articles or the Bylaws pertaining to Founder Members or Founder
Memberships shall be effective without the unanimous written
consent of all of the Founder Members.

D. Notwithstanding anything to the contrary contained in these
Articles or the Bylaws, a two-thinds vote of all of the voting
members of the Club and 8 two-thirds vote of the Board of
Directors shall be required in order to approve the merger or
consolidation of the Club with another entity or the valuntary

dissolution of the Club,
8. Article XXIV of the Original Articles iz hereby deleted in its
entirety and replaced with the following:
ARTICLE XXIV
REGISTERED OFFICE AND AGENT

The Registered Office for the corporation and the Registered Agent
for the carporation at that address are the following:

Paul Erickson, 501 North A1A, Jupiter, Florida 33477
No members are entitled to vote on this proposed Amendment. This

Amendment was adopted by the Board of Directors at a duly called meeting held
on Merch 11, 1997.

IN WITNESS WHEREOF, the Chairman of the Board of Directors has execuied this
Amendment to the Articles of Incorporation az of the |Y¥ day of March, 1997.

Ao, A sBene

N/ .

Witnedd® Greg Norman

H97000004763
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STATE OF FLORIDA )
) SS:

COUNTY OF PALM BEACH )

The foregoing instrument wag acknowledged before me this Tday of March, 1997 by

Greg Norman,
Notary: :
Print Name: ~ Afia M. 70§¢AR
Notary Public, State of Florida

My commission expires: _3~)1-%7

Personally Known OR [ Produced Identification
e of Identification Produced

WHGILDANL/ 1O 3R101313.8007%7

H97000004763 7
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

The following is submitted in compliance with Chspter 48.091, Fiorida Statutes.

Medalist Golf Club, Inc., & Florida not for profit corporation, has named Paul Ericksor,
located at 501 North AlA, Jupiter, Florida 33477 as its registered agent to accept service of
process within this state.

Having been named to accept service of process for the above stated corporation for the

place designated in this certificate, I hereby agree te act in this capacity and I further agree to
comply with the provizions of all statutes relative to the proper and complete performance of my

duties.
PgIJL ERICKSON

March (1™, 1997
STATE OF FLORIDA )
) Ss:
COUNTY OF PALM BEACH )

Tha foregoing instrument was acknowledged before me this(T™day of March, 1997 by
Paul Erickson.

Nota:y:)u.} A Horan s
Print Name? _ Al 2o, Toieaud
Notary Public, State of Florida
My commission expires: ,_J-.13-%7

(RPorsonatty Known OR ] Produced Identification

WPDAOILDANISINE w01 1.DOC/ ALY

E97000004763
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JOINDER AND CONSENT OF
MEDALIST GOLF COMPANY - HOBE SOUND PARTNERS, LTD.

Medalist Golf Company - Hobe Sound Partners, Ltd, a Florida limited

hip, the “Company” as defined in the Articles of Incorporation of Medalist Golf
Club, Inc.. hereby joins in and consents to the First Amendment to Articles of
Incorporation of Medalist Golf Club, Inc., to which this Joinder is attached.

MEDALIST GOLF CLUB - HOBE
BOUND PARTNERS, LTD., a Fiorida
limited partnership
By: Medalist Golf Company, a
- Florida corporation, er

By:
Pasl Erickson, Chief

Operating Officer &
Vice President

H97000004763
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Bxhibit A%

to FYRST AMENDMENT T0 ARTICLES OF INCORPORATION OF MEDALIET GOLF CLUB, IRC.
FiLEp
ARTIOLRG OF INCORPORATION TSECRE T o 52
o ALalinsses, s 14T

MEDALIST GOLY CLUR, INC.

(A Corpoxatiocn Not-FPor.Progit)

¥a, the undnrq':l.gnad. have associated ourselves together, and
do hersby agsociate ocuraslves togethar, for tha purposs of bacoming

incorporated under Chapter 617, Florida Statutes, As & corporation
not-for-profit, puraumnt to the following Articles of
Incorporation.
ARTICLE 1
Rauu
The name of the Corporaticn shall be “NEDALIST GOLY COLUR, -
INC.* (hezeinafter yeferrad to as the “2flub®).
ARTICLE XII
PRINCIPAL PLACH OF BUSINBSD
The pz:l.ncd.gcl offigs of tha Clud ahall ha at Suits 2204, 2000
PGA Blvd,, North Palm Beaoh , Florida 33408, oxr at auch other place
as may ba dasignated, from e.i.m to tims, by the Bonrd of Piractors.
ARTICLE IIX
DURATION
The term of duzstion of the Club is perpetual, unless it is

diasclved pursuant to any applicabla provieion of the Ploxida

gg;:utu. The Club ghall cowrmance to exist upon Ssptember 19,

H97000004763 .
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ARTICLE IV
PURPOSE AND FOWERG

The primary purpose of the Club is to own and operats a
private ggl.f. olub on raeal property located in ¥Martin t'.'v:nmt;yi
Florida, axclusivaly for ths recrestion, pleaguras, and banefit o
‘dts mambers, &8 well as, to maintain, administer and preserve
conservation areas and watlands located on Club  proparty
{*Conmervation Areas’) and operata, maintain and mdminigter the
surfacgs water mapagament system ("SWMB*) lacated on the Club
property. The Club mey, as determined by the Company in its sole
and abscluta discretion, also be a mambay of the Madalist Club Road
Assoclation, In¢., and such other associations which, when formed,
may burden or banefit Club real proparty as shall be determined by
tha ¢ y (a8 haxeinmfter defined) in its sole and absolute
Qiscration. To c¢arry out thess purposes, the Club shall be
empoverad to acquire, rant, lease, let, hold, own, buy, convey,
mortgage, bond, aell or asslgn property, real, parsonal or mixad,
to borrow money and to lend money, whather gecured or unsecured,
and to do and perform all such other acts and thinga &g are
nacessary to carty out ite purposes and am are allowed by the lawa
of the State of FPlorida with respact to corporaticng not-for-
profit, unless otherwige restricted by these Articles or the
BYlRva. furthermore, the Club shall maintaln, administer and
preserve the Conseerxvation Areas; as well as, operate, maintain and
admipnintezr the S8¥MS all in accordance with the permit lssuad by the
South Florida Water Management District ("SFWMD¥) in connection
with the Club property identified as 43-00800-8, the monitoring and
maintenance plan approved by the eFWMD ldontified as Medalist Golf
Club Exipring Wetland Monitoring Plan, dated Jaguary 24, 135%4, and
Wetland Mitigation and Monitoring Plan, dated Janunri 19, 1994,
both preparad by Thomag Lucido & Asgoclates, P.A., 11 as may be
modified from time to time, and which are on file with the South
Floriaa water Managemsnt Diacrict and the Declaration of
Restrictions to be racorded against Club property in the Public
Records of Martin County, Floxids.

The Club shall sater into an agreamsnt ©o purchase tha
Medalist Golf Club from Medalist Golf Company-Hobe Sound Partnars,
Ltd., & Morida limiced partnership, its successors or assigne
(haeroinafter the "Company”), immediately upon the commancement Of
existence of the Club, upsn the terms and conditione sec forth in
the Agreement To Purchage and Sell The Madalist Golf Club am
reforenced in the Bylaws (hereinafter referred to as the *Club
Purchase Agreemant"). The tranafer of the "ABAets” (as definad in
the Club Purchase Agreemant), to the Club shall be known harein 28
tha *Closing of the Club “Pur.‘chun'.

H97000004763
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ARTICLB V
CAPITAL STOCK
The Club shall hava no capital stook and ghall ba c ed of

membars rather than shareholders, Certificates of mamberghip shall
be 1::%06 to qualifiad mnubon.‘ Mamborship fass for manberahs

‘cartificates may bs xeguirad, as provided in Arvicle ' VIT

hersinhalow,

ARTICLE VI
PROHIBITION AGAINST DISTRIBUTION OF INCOMR

The Club doss not pammit pecuniary 4qeain or profit. No
dividand shall be paic no part of the income of the Club whall
inura to the bansfit of any member, Director or officer, and as
guch thay will have no interast in or title to any of the property
or assste of the Club, provided, howevar, that purchasa of the
Avgets of the Club from tha Compiny as provided in the Club
Puxrchass Agreament shall not be desmsd a dividend of distribution
of incoms hersundar, notwithatanding that MI tg:inoi 1 of the
Company tay be 8 menber, Direstor or officer o Club., Nothing
nerein shall prohibit the Clud from reimbursing ite Dixoctors and
officars for expsnsas rsagonably incurred in performing services
randersd co tha Club, nor shall anything hersin ba construad to
pronibit paymant by the Club of compansation ina raasonabla amount
to a Director or officer for gervices rendsred to the Club in a
capaoity other tham &s & Diroctor or officer.

_ ARTICLE VII

MIMBERS

The members of the Club shall bs those individual and eingular
pexsons to whom membarship certificaten ars apscitically issued, as
provided in Article VIII hereinbelov.

ARTICLE VIXXI

NMRRER-OPF NEMAERGHIP CBRTIFICATES

Ine Club shail ilssus manbsinhiip coertificatsp represanting no
mors than two hundred fifcy (250) full eguity manberships (*Pull
sguit.y Memberships®) ; no mora than six (6) founder menberahipa
("Founder Memberships¥)*™and no more than aix (6) honorary
nanbarsghips (“"Honorary Membershipa®), all as providsd in Artcisle II
of the Bylawse, The Honorary Merbscahips shall be non-equity
membeyships. All refersnces to "Equity exd? mhall refer O

3
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holders &f Pull Bguity Membarships, and all refarances to *Bquity
Mgnﬂ:::lhipl' nhai‘;r refer to Full Eguity Mambershipa. Bach
memberahiilp cartificate represents ons msmhérship and may ba owned
pingularly and individually by only ona (1) natural person.

Pull Bquity Nembexships ahall be by application and
acceptonce. The holdsr of & Full Equity Membarship ("Pull Eguity
Member®) shall have Accass t0 all Club facilities and shall be
required to pay anaual dusa and assesmments as sst forth in the
Bylawas, golf cart £feas, et gresn fees and other foap as
datarmined by the Board of Diractora, but shall not pay green faes.

Holders of Founder Membarships ("Pounder MNembars®) are
selectod by the Company as set forth in Article II of the Bylaws.
. Founder Mombars are not roguirad to pay mambarahip feas, nor shall
_ they pay any dues, feas Or assessmenta, green fees, golf cart feas,
b ept grean feus or guest cart fees, but they shall pay charges
currad for food, baverages and other rsgquestad Cl sorvices.
Foundar Mambers shall otherwiga have ths samo rd.ght:n and privilegas
a8 Full Equity Members. Foundey menherships shall not bhe
cancalable, agsignable or trangferable and shall terminate ocnly on
ths death or resignation of the Founder Member; provided, however,
Founder Maomhaxships shall inure to the benefit of and bes continued
by a surviving spousa of the deceased original Founder Membar at
tha option of guch gurvivi spouRa. Suoh Poundar Mambexrship,
however, shell not further inure to the benefit of a purviving
spousa of the eurviving spouse of the degaagaed original Pounder
Mambaey, Or any other persen or entity. Notwithstanding anything
contained in these Articles or the By-laws, no amendmant affecting
the righes, Etivilagel. tarms, conditions or provisions containad
in these Articles oy the Bylaws, Enrt:a,ining to Foundar Mombers or
Founder Memberships will be effective without the unanimous written
donaent of all the Foundey Mambers, aven if such amandment is mada
by the Company. }

Honorary Membars shall be designated by the Board of Directors
and sahall hold such mambershipa for life. Honorary Masmbers ghall
pay the same chaygep as the Pounder Mambers and shall, axcapt as
provided herein and in Article IT of the Bylaws, have the samo
rights as Founder Members. Honorary Mombarships shall terminate
upon the death of tha Honorary Member and shall not inure to the
benefit of or be continuad by a surviving mpouse 0f a daceamed
Honorary Mamber, or any cother person or entity. Honeorary Nembers
shall have ne voting rights, and upon dissclution of the Club,

Honorary Members shall not bha entitled to any dimtribution of the
assets of the Club.

H37000004763 4
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ARTICLE IX
TRANSFHR OF MEMBRRGRYY
Excapt as providad in AZticle XVII of the Bylavs, a menberehip

may ba transferred omly th h reissuance of tha mmhnnhig
cexrtificate by the Club in anoo with the procaduxe set £

‘in tha Bylaws.

ARTICLE X
VOTING RIGHTS

The wvoring powars of the membars shall ba vasmted in all
membars, axcept Honorary Mymbars, The voting rights of tha nexbers
shall not ba axarcissad until after the Closing of tha Gluh
Purchasa. Fach voting member shall have one (1) wvote.

ARTICLRE XT
BORRD OF DIRRCTORS

A, Initially, the Clud skall have six (§) nwmders of the
Board of Directors. The names and addresses of the initial
gliirnggs? (*Initinl Direatorz®) and the Chairman of the Homxd of

| are:

Name addrass

/ Greg Norman 4000 PGA Boulevaxrd
Chairman of the Baoard Buite 323204
North Palm Heach, Ploxida 33408

Robert B. Whitley 4000 PGR Boulevard
. Sudte 2204
Foxth Palm Boeach, Floxida 33408

/ Tucker Frederickson 2000 PGA Boulavard ba?2-7¢32
Auire 3204
Noxth Falm Beach, Flerida 33408

Ian Faiy 30B ¥asi Bay Serest, P.0, Rox aa=5530

Amanii, ]

Qb

A. Carl Mudd

H97000004763
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Darek Andersan Mﬁ’
AEmMar s ofd

ndaon Yy

B.  There shall ba thxee (3) Temporary Directora ("Tampoxary
Directors®*) until five (5) Ye=ars after the date these Articles are
filed with the Plorida Secretary of State in Tallahasmpee, Florida
("Temporary Directors’ Texminstion Date'). On the Temporary
Diractora’ Termination Date, all remaining Temporary Diractorm
shall automatically resign as members of the Bosrd of Direactors and
there ghall not be any Temporary Directors thersafter. No further
action will be necessary to evidence the automatic termination of
sueh remaining Temporary Directors on the Temporary Directors’
Termination Date. The initial Temporary pirectors shall bs Tan
Fair, A. Carl Mudd and Dazek Anderson./ Tha Company shall have the
Zight in ite sole and absolute dimcrstion to appoint all Temporary
Diractors. In addition, che Company, in ics mola and abmoliuta
discretion, shall have the .right to remove any ons or nore
Temporary Directors. PFurthermoras, the Company, in itg gole and
abgolute dlmscretion, shall have the right to appoint replacement
Temporary Dirsctaors to replace any one or more Temporary Direators
who shall reaign, becoma deceased or be removed. In the event that
the CQmpanf decides to appoint, replace or ramave n Temporary
Director, lt shall give written notice to mll of the remaining
membexs of the Roard of Directors of such action, and puch agtion
shall automatically become effective immediately upon the receipt
by all remaining Diractors of such writtesn notice, Each remaining
Director shall be deemed to hava received such written notice upon
the earlier of (1) personal delivery of such written notice to such
Director, or (i1) dispatch of such written notice by facgimile or
bg poatage-prepald United States certified or registored mail
addressed tO such Director at the faceimile taeleaphone number or
addrgssc {3: applicable} of such Pirector set forth in the records
of thae -

Greg Norman, Robexi B. ¥Whitley and Tucker Frederickeon
and their successor Diractors are hereinafter sometimes referred to
ag “Parmanent Directors.” The tarm "Director® as usied in thess
Articles means and refaers to any Temparary Diractor or Permansmt
Director and the texm "Directorp® maan® and refers to the Tempor
Directors and Parmanent Diractors jointly and meverally. The tezm
of each Permanent Director shal)l ba permanent and contimous until
the death or resignation of a Permanent Diractor at which time the
remaining Parmanent Directors shall appoint a replacement Permanent
Directox, If there ars no remaining Parmanent Diracters prior to
the Closing of tha Club Purchase, the Company shall appoint three
{3) new Permanent Directors. If there are nu remaining Permansnt
Directors after cloging of the Club Purchase, then the voting
members, by majority vote, shall elect three {3} now Permanent
Pirxactors, All Permanent Directors appointed as replacemont
Farmanent Directors for doceased or roeolgning Pemmonent Diractors
shall be determined by the unanimous vote of the Ppermanant
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Directors existing at tha time of such appointment. After the
Temporary Directors' Termination Date, during any period of time in
which thers are less than thres {3) Permanent Diractora, ghe
ramaining Pormanant Directors may continue to perform and exsroise
all dutiaes, responaibilities, rights and powers of the Board of
Directors and determine all mattexs by a unanimous vote unti) the
remaining Permanent Director(a) appoint a raplacsmant Diractoy or
Directors ag provided above. The Permanent Directors will
dstermine all succesgor Permanent Dirsctors and tha memhara of the

shall have no cpportunity to vota for Directors at any time
axcept in the event there are ne zemaining Permanent Diracrors as
provided abovae.

D. The Board:of Directors will ba regponsible £or ths
administration of the Club, and will have the exolupive authorit
to establish membarship fees, set duss and angesaments, aestablig
rules and regulations and, in general, witheut limitation, contyrol
the management and officerg of the Club.

E. Tha numbexr of Directors may uot be increased and may only
be dacreased as will automatically occur as providad in Articia
XI, Paragraph B abeva,

F. Individuals ssrving as membars on the Board of Dirgctarsg
prior to the Closing of tha Club Purchame shall owe no fiduoiary
duty of cara or otharwise tc the Club’s membara, but shall act
solealy on behalf of the Company.

G. For the purpesas of the Articles and B lawad, any Direotor
who iy adjudicated by a court of campetent Jjurisdistion to he
incompetent shall ba conpidered the came ap » deceanad Direstor as
of the date of auch adgjudication.

ARTICLE XII

OFFICERS

A. The affaizs of the Club shall be managed by a Presidentg,
a Vice Pzesident, a Secretary and a Treasurer. The Boayd of
Directors may appoint such other offigcers and assiscant officera as
it may desira. The officers shall be melected by the Board of
Diractors from among the mempers of the Club at each annusl mast
of tha Board of Directors, and thay shall merve for & tazm of cne
(1) yoar and until their succassocxs shall bo salectaed,

B. The namss of tha initial officars vho are to merve uncil
the first annual meeting of tha Hoard of Diractorg axe:
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Haxa QIffica
Tucker Frederickson Praosident
Robert B. Whitley Vica Prasident
Robart B, Whitley Blctst_nry
Tucker Froderickson Treasuray

ARTICLE XIIX
REMOYAL OF DIRECTORS AND OPFICERS

A.-  Any afficer may be removed with or without cause and far
any remson prior to the expiration of him term 4n the following
nanhar:

i, Prier to the Cloming of the Club Purchass, m¥
officex may be removed with or without causs by & two-thizds (2/3
vote of the entire Board of Directors at a spacial masting of the
Directora at which a quorum is preasnc., At any such maeting the
subject officers shalli be given che opportunity to be heard; or

2, Bubasguent to the Closing of the Club Puxchase, any
officer may be removed with or without cauge and for any roeason, by
a two-thicds (2/3) vote Or tha entire Board of Directorz, at &
special masting of the Diractors at which a quorum is present. At
any such meeting the subject Director or officar shall be given the
oppartunity to be heard.

R, A Parmanent Diveoter mAY Raver be removed except upon
death or resiguation. A Tenporary pirectoy may not be ramoved
aXCept upon death, zesignation or ramaval by the Company.
Notwithstanding anything containsd in thase Azticles or thes Bylavws
to the contrary, however, all romaining Temporary Diyoctors ahall
sutematically resign and he removed no later than the TAMPOracy

gitecgon' Texmination Date, as provided in Article XI Paragraph B
exuof,

ARTICLE X1V
LIABILITY FOR DEBTH AND INDEMNIFICATION

Neithar the membars nor the officers nor the Diractors of ehe
Club shall he liable for the debts of tha Club. The Club ahall
indemnify ard hold harmlwwa, to the maximum extent permittsd by
Florida ftatute 607.0050 (1993), each person who shall esrve at any
time ap Dizrector or officar of the Club,
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ARTICLE XV
AMENDMENT OF BYLAWS
A The Bylawe may be altered or amanded, by aither:

(1) two-thirds (2/3) of the votes cast in person or hy
‘Proxy at any duly called and constituted annual or spacial meeting
of the members at which a quorum ia tm‘uam; tcgather with the
affirmative vote of two-thirds (3/3) of the Board of Directors at
auch meeting, A proposed amsndment muat be mat forth in the notice
of the mesting. No such amendment or alteration by the mambers of
the Club shall change the righta and privileges of Founder Membarg
Or Honorary Mambers, unless approved in writing by all of the
Pounder Members; or.

(44) The affixmative vote of two-thirda (3/3) of cthe
Board of Directors at any regular or opeoial masting of the Board
of Directora. No such amendment or alteration by the Board ot
Dircctors shall change the rights and privileges of Foundar Memberg
or Honorary Mambsrs unless approved in writing by all of the
Foundar Members, .

B, In addition, the Bylaws may also bs altered or amendad
witheut a meeting by written conasant, provided (i) the request for
the members’ congents sets forth the text of the proposed
amgndment; (ii) signed consants are delivered to the effice af tha
Club witnhin tem (10) business days from the date of mailing of the
roqueat for puch consent to the veoting membors by the Club; anq
(111) guch writtan congents are given within the specified tima by
two-thirds (2/3) of the membars who are aligibla to vote and two-
thirds (2/3) of the Board of Directora. No such amendment op
alteration by the membars of tha Club ghall change the rights and
privileges of Founder Members or Honorary Members, unless approved
in writing by all of the Founder Membard. -

PROVIDED, HOWEVER, until the Closing of the Club Purchase, the
Bylaws may only be amanded or alterad by the atfirmative vote of
two-thirds (2/3) of the Board of Dirmctors at any regular or
spocial meeting of the Board of Dirsctors.

FURTHER PROVIDED, no amendment will ba affactiva which
increasas the numbar or changas tha digtributicn of mamberehips.

FURTHER PROVIDBD, until such time ag the Campany, ite
dal:l.gnenl or assignees, notifiem the Club that all manmbership
certificates held by it hava been finally amgigned to new members,
aa provided in the Clud Furchose Agreamant, no amendment shall be
effoctive without the prier written eangent of the Company.

PURTHER PROVIDED, notwithatanding anything eantained in these
Articles or the Bylaws, no amendment atfacting the rights,

9.
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privileges, tarms, conditions or provisions contained in the
Bylaws or thess Articles pertaining to Pounder Members or Founder
Narbarships will be effactive without tha unanimous written conmant
of all of the Foundar Meambers, evan if such amendment im made by
the Company.

c. Provisions of the Bylawe applicable to the Company’s

‘rights with réspect to unsold membership certificates shall not be

amendad axdapt with the prior written econsent of the Company.

ARTICLE XVI
AMENDMENT OF ARTICLES AND APPROVAL OF OTHER MAJOR ACTIONS

A two-thizds (2/3) vote of all of the voting mambers of the
Club and a two-thirds (2/3) vote of all of the members of the Boazd
of Directors will ba required to authorige or approva any of the
following actions: .

A. Merger or consolidation of the Club with auother sntity;

8. Voluntary dismolution of the Club;

0. Intentionally Daleted; and

D, Amendment of thesae Articles of Incorperation, pravidad
that Articles VII, VIII, X, XV, XVII, Article xXviIIl and Article
XXIT hareof, together with this Article xXvI, shall not be amsnded
after tha Closing of the Club Purchase.

Notwithetanding the above, an affirmative vote of $0% of all
of the Pull Aquity Members and 950% of all of the Foundex Msmbaxe
shall be required to authorizZe or approve ths sale, lease,
exchange, transfar or othar dispositcion of xll or subptantially all
of the Club’s asgets {(axcept to the Club, ag provided in the Club
Purchase Agraamant) .,

Notwithotanding mnything contained in these Articlas or tha
Bylawe, no amandment &ffecting the =zights, privileges, temms,
vonditions or provisions contained in these Articles or the
Bylaws, partaining to Foundar Members or Pounder Msmberships will
be effactive without thea unanimous written coansent of all: of the
Founder Members, even if such amendmenc is made by the Company.

Provided, however, until Closing of the Club Purchama, only
ths members of the Board of birectors shall hava the suthority to

authorize and approve any of tha matters describsd above ia thip
Articlo XvI, e
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ARTICLE XVII
MEMERRAHID VYBES

Mambership feas for Rquity Mambershipa in the Club shall he in
guch amount.g &8 may be fixad, from time to tima, by the Roard of
Divactorsa in acco ce with the provisions of the Bylawk. All
‘mambership fess ahall ba paid te the Club., Founder and Fonorary
Mombers shall never pay mambarship or other fees.

ARTICLE XVIII
DUES, ASSESSMENTS AND CHARGES

BEquity Nembers shall pay dues, assesamentd and chargss in
accordancs with the tearma of thesa Articles and ths Bylaws.
Poundar and Honorary Xembers shall not pay any fees, dues or
asseaamants, graen faes, golf cart faes, guest groen feeE or guest
cart Zeas, but shall pay for charges incurred for food, baverages
and other raquested Club servioces. .

ARTICLE XIX
MANAGEMENT AGREEMENT

The Board Of Directors mAy authorize the officers of the Club
to enter into a managament agrasment with any person, firm or
corporation, including the Company or its principals or
subgidiariaes, to manage tha affairs of the Club.

ARTICLE XX
CONTRACTURL POWEBRS

In the absence of fraud, 1o contzect oy other transaction
bstween the Club and any other person, f£firm, asscsiavien,
corporacion or partnership shall ba c&ucmd or invalidated by tha
fact that any Diractor or officer of the Club is pecuniarily or
otherwise intarasted in, or 4s a dirvector, ¢fficer or membar of any
such other fixm, asmsociacion, corporation ox partnership, or is =
party or ip pecuniarily or otharwime interasted in guch contract or
pther tranaactions, or in any way counscted with any person, firm,
association, corporaticn or partnership, pecuniarily or otherwise
interssted therein. Ay Director may wvote and ba sounted in
determining the existence of & quorum at any meeting of the Board
for the purposo of autholiming such contract ox trangaation with
liko force and affect aps if he were not so intaerested, or were not
s divaator, member or offidor of guch othor fiirm, assoviation,
coyporation or parcnership,

iil
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ARTECLE XXI
CONPAWY RIGHTS

The Campany, as developer of the Club, shall, until Closing of
the Club Durchsse, hava all of the rights of the Club hexeunder,
‘and ahall have the right to alter, amend or change thege Articles
or the Bylaws in its sole diseration, provided the rights of the
mambers of tha Club ars not materially advarssly affected by suah
changes.

ARTICLE XXIX
DISSOLUTION

In the avent of dissolution or £inal liquidation of the Club,
all of the property and amaets of tha Club, after payment of its
dabts, shall bhs distributed among the Pull Equity Menbers,
Pounder Members in Accordance with the provisions of the Bylaws
applicabla to the dissolucion of ths Club.
ARTICLE XXIII
INCORPORATORS

The names and addresses Of the subscoribarg and iacorporatorm
are ag follows:

Name Addrens
Robert B, Whitley 2000 ROA Roulavaxzd
guite 2204

North Palm Beach, Florida 33408

ARTICLE XXIV
INITIAL REGISTERED OFFICE AND AGENT
The registered office for the Corporation and ths raglatered

agent for tha Corporation at that address ara the following: Robert

B. ;natitlay, 2000 PGA Blwvd., Suite 2204, North Falm Baach, Florida
334 . '

12
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IN WITNESS WHEREOF, the waid incorporator hes axacuted thesa
Articles of Incorporation this _J§ _ day of Sgntenber . 1984.

State of Fleorida H
County of Falm Beach 1
'm £o oing :'Lnltrumun wag acknowledged bafora me this H.-
day of ,Mm , 1994, by Robert B. Whitley, who is perasonally
Known or who has producad a driver’'s licanse ase
identification. .
{NOTARY BEAL) -
0 C
Candice F, Sabin
Frint Name

NY COMMISSION BXPIRES:

: 13
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BUSINESS OR DOMICILE VOR THS @RRVICE
OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCEES MAY 3K SERVED riEee,

CERTIPICATE DESIGNATING PLACR OF ’ Fr
) £

/
ALy AS 147 8 “@5“
In Pul‘-'ﬁulﬂcﬂ aof Chapter ‘8.091; ﬂ.oridﬂ. tltu:‘glidﬁff"sr‘q _.
folloving is submitted in comp iance with emid Act: 'Flaﬁlgs

That MEDALIST GOLF CLUB, INC., & coxporation not for
profic, desiring to organize under tho laws of Ghe Rtate of
Florida, with its Registered Office am indioated in the Articles of
Incorporation at North rPalm Beach, Florida, has named Robart R.
vwhitlay, located at 2000 PGA Blvd,, Buite 2204, North Palm Beach,
Florida 33408 am its Registared Agent to accept garvica of process
wvithin this state.

ACKNOWLEDGMENT's

Having baen named to accept AsIvice of process for the
above-statad corporstion at the placs degignated in°' this
cartificate, I hereby agree to st in this capacity, and I furthax
agree to comply with the provisions of all statutes relative to
the propar and camplete performance of my duties,

Robert 3. t

ey
Date: &/ Q‘Il

Tenubg VHI-ZMARTICLES
Saphithes 14, 19
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