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April 30, 2009 -
FLORIDA DEPARTMENT OF STATE
Davision of Corporations

FISHER 1SLAND CLUR, INC.

ONE FISHER ISLAND DR
ACCOUNTING DEPT,

ATTN -
FISHAER ISLAND, FL 33109
SUBJECT: FISHER ISLAND CLUB, INC.
REF: NE12B2

Howevear, the

Wa received your electronically bransmitted documant.
Please make the following corrections and

document has not been filed.
refax the complete document, including the electronic filing cover sheet.
the

If there are MEMBERS ENTITLED TO VOTE on a proposed amendment,
documant must contain: (1) the date of adoption of the amendment by the
members and (2) a statement that the number of votas cast for the
amendment was sufficient for approval.

{l) a statement that there are no

If there are NO MEMBERS OR MEMBERS ENTITLED TO VOTE on a proposed
the document must contain:
members or members entitled to vote on tha amendment and (2) the date of

¢

amendment,
adoption of the amendment by the board of directors.

If you have any questions concerning the filing of your document, please
eall (850) 245-6907.
FAX Aud. #: H09000107330
Letter Number: 509200014577

Annette Rameey
Regulatory Specilaliet II

P.O BOX 6327 — Tallahassee, Flonda 32314

To-Katz Barron Sauitera  Paga 01

From-R50-617-6381

Received 04-30-2000  10:50
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FIRST AMENDMENT TO THE ARTICLES OF INCORPORATION OF. ., 3 30
A FLORIDA NOT FOR PROFIT CORPORATION SSEF, £ o RI&%

FIRET:

From-Katz Baron Seuitero & Faust, P.A. 3058540740 T-484 P.DUZ_[?:IJVEw

The date of filing of the Articles of Incorporation (“Articles of Incorporation”)
was October 6, 1992,

SECOND: The following amendment effected by this First Amendment to the Articles of

Incorporation is as follows:

The Club shall indemnify and hold harmless any person who
was or is a party defendant to any proceading (other than an action
by, or in the right of, the Club) by reason of the fact that he or she is
or was a director, officer, committee member, employee or agent of
the Club or is or was serving at the request of the Club as a director,
officer, committee member, employee or agent of the Club against
liability incurred in connection with such proceeding, including any
appeal thereof, to the fullest extent permitted by the laws of the State
of Florida, if he or che acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of
the Club and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his or her conduct was unlawful.

In addition, the Club shall indemnify and hold harmless any
person who was or is a party defendant to any proceeding by or in the
right of the Club to procure ¢ judgment in its favor by reason of the
fact that the person is or was a director, officer, commitiee member,
employee or agent of the Club or is or was serving at the request of
the Club as a divector, officer, committec member, employee or agent
of the Club, against expenses and amounts paid in settlement not
excecding, in the judgment of the Board of Directors, the estimated
expense of ltigating the proceeding to conclusion, actually and
reasonably imcurred in cotnection with the defense or settlement of
such procesding, inciuding any sppeal thereof, to the fullest extent
permitted by the laws of the State of Florida. Such indexmification
shall be authorized if such persom acted in good faith and in 8 manner
he or she was reasonably believed to be in, or not opposed to, the best
intevests of the Club except that no indemnification shall be made
hereunder in respect of any claim, issue, or matter as to which such

Audit No. H0S600107330 3 1

ARTICLE XI of the Asticles of Incorporation relating to the Indemuification
of the corporetion’s Board of Directors and officers is hereby deleted in its
entirety and replaced by the following:
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person shall have been adjudged to be lisble unless, and only to the
extent that, the court in which such proceeding was brought, or any
other court of compeient jurisdiction, shall determine upon
application that, despite the adjedication of liability but in view of all
cirowmstances of the casg, such persom is fairly and reasonably
entitied to indemnity for such expenses which such court shall deem

proper.

To the cxtent that a director, officer, committee member,
employee or agent of the Club has been suceessful on the merits or
otherwise in defense of any proceeding referred to in either of the first
two paragraphs of this Article X1, he or she shall be indemnified by
the Club agninst expenses actually and reasonably incurred by hitn or
her in connection therewith.

Any indemnification under the first two paragraphs of this
Article X1, umless pursuant to a determination by a court, shall be
made by the Club only as authorized in the specific case upon a
detenrmination that indemnification of the director, officer, comunittee
member, employee or agent is proper in the circumstances because he
or she has met the applicable standard of conduct set forth in said first
two paragraphs. Such determination shall be made:

. by the Board of Directors by a majority vote of 8 quorum consisting

of directors who were not parties to such proceedings; or

if such a quorum is not obtaingble o1, even if obtainable no decision is
made , by majority vote of a committee duly designated by the Board
of Directors (in which directors who are parties may participate)
which committee shall consist solely of two or more directors not at
the time parties to the proceedings; or

By Club Counsel or if in the opinion of Club Connsel there is a
conflict of interest, then by independent legal counsel ay appointed by
Club counsel;

Feiling all of the forgoing, by the Equity Members of the Club by &

majority vote of a quorum consisting of equity members who were
not parties to such proceeding or, if no such quorum is obtainable, by
a majority vote of equity members who were not parties to such
proceeding.

Expenses (including, but not limited to, attorneys’ fees, court
cost, and retention of independent counsel, if reasonable) incurred by
a director, officer, committee member, employee or agent of the Club
in defending a civi] or ¢riminal proceeding (including, but not limited

Aundit No, H09600107330 3 2
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to, expenses incurred in commection with the investigation, defense,
settlement or appeal or any pending or threatemed proceeding) shall,
to tho extent permitted by the laws of the State of Florida, be paid by
the Club in advance of the final disposition of such proceeding upon
receipt of an undertaking by or on behalf of such person to repay such
emount if he or she is ultimately foumd not to be entitled to
indempnification by the Club pursuant to the laws of the State of
Florida Repayment of such advances to the Club shall be made by
the recipients of such advances within ten (10) days following
recipient’s receipt of the copy of the Order of a court or any other
official detevmination that the recipient was not entitled to be
indemnified by the Club.

The indemnification and advancement of expenses provided
hereinabove are not exclusive, and the Club may make any other or
further indemnification or advancement of expenses of any of its

 directors, officers, committee members, employees or agents under
any bylaw, agreement, vote of memberg or disinterested directors or
otherwise, both a3 to action in his or her official capacity and as to
action in another capacity while holding such office, to the fullest
extent permitted by the laws of the State of Florida.

All payments to be made by the Club to any person pursuant
to this Article XI shall be mede by the Club within thirty (30) days
following delivery o0 the Club of a written request therefore from
such person

Indemnification and advencement of expenses as provide in
this Axticle XI shall continue, unless otherwise provided when
authorized or ratified, t0 2 person who has ceased to be a director,
officer, commitiee member, employee or agent and shall inure to the
benefit of the heirs, executors, personal represcntatives, and
administrators of such person unless otherwise provided whenm
authorized or ratified, to the fullest extent permitted by the laws of the
State of Florida.

The Club shall have the power to purchase and meintain
insuratice on behalf of any person who is or was a director, officer,
committes member, employee or agent of the Club or is or was
serving at the request of the Club as a direcior, officer, commiitee
member, anployee or agent of the Club against any Liability asserted
against such person and incurred by him or her in such capacity or
arising out of his or her status as such, whether or not the Club
would have the power to indemmify such person agpinst such
lishility under the lJaws of the State of Florida. To the extent that the
Chib purchases and maintains such insurance, and such insurance

Audit No, Hi09000107330 3 3
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provides for the defense of such director, officer, committee
member, employes or agent of the Club against liability asserted
against such person and such a defense is tendered by the insurance
company, with or without a reservation of rightz, then the Club may,
in its sole discretion but shall not be obligated or required to
reimburse such director, officer, committee member, employee or
agent of the Club for any additional expenses inoirred by him or her
in connection with his or her defense againat such proceeding.

THIRD:  This First Amendment was adopted by the Corporation’s Board of Directors
through & Written Consent in Lieu of & Special Meeting duly executed on
MBECYL YR | 2009. No Members are entitled to vote on this

Amen nt.

b Hymen, President of Fisher Island Club, Inc.
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