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SECOND AMENDED AND RESTATED

ARTICLES OF INCORPORATION:
or
NAPLES GOLF AND BEACH CLUB, INC.

The Amended and Restated Azticles of Incorporation adopted as of Jamuary 22, 1998 and
filed with the Florida Department of Stafe on January 23, 1998, as amended Mexch 29, 1999 and
filed on Apidl 5, 1999 with the Florida Department of State ere hereby amended and fully
restated in their entirety #s follows:

ARTICLET
Name
The name of this Corporation shall be NAPLES GOLF AND BEACH CLUB, INC.

ARTICLE L
Nature of Business

The general nature of the husiness and, activities to be transacted and canied on by this
Corporation are as follows:

{a) To dognire by purohuse, giff, devise, bequest or atherwise and to own, hold,
develop, maintain, use, operate apd dispose of by sale, exchange or otherwise, to lease,
mortgage, pledge, assigh and generally to deal in and with real and personal property, including
hotels, apartments, restaurants, buildings, courts and fields for playing tennis and golf and any
and all other games or amusements, and the doing of any and all other things incidental thereto,

(b) To acquire by purchase, giff, devise, bequest or otherwise, to manufacture or
construct, to own, tse, hald and develop, to dispose of by sale, exchange or otherwise, ta lease,
mortgage, pledge, assign and gererally to deal in and with real and personal property of every
sort and description, services, goodwill, franchises, invenfions, patents, copyrights, trademsirks,
trade names and licenses, and interests of any sort in any such propety. '

(c)  To emer into and perforin contracts of every sort and desgription, Wwith any
person, fium, association, corporation, municipality, county, state, nation or other body politic, or
with any cofony, dependenty or agency of any of the foregoing.

(@)  To issne, execute, deliver, endorse, buy, sell, draw, mecept and discoont notes,
drafis, letters of credit, chiecks and other bills of exchanpe and other evidences of indebtedness,

{e)  To borrow momey, to lend mouey and extend credit, without limit in either case as
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to amount in. such amounts as the Boerd of Directers may from time to time defarmine:; to
Buarmtee #nd act 4s surety with respeet to the debts of any other petsor, fium, association. or
carpotation for any purpose and with or without consideration; and to secure amy dfrect or
contingent indebtedness of the Corporstion by the executivn and delivery of mivrtzages, pledges,
assignments, transfers in frust or other instrements appropriate for encumbering any or all of the
propetty of the Corporation, or any interest therein.

(®  To acquire, by purchase, merger or otherwise, all or any part of the goodwill,
rights, property and business of amy person, firm, essociation or corporation; in comnection
therewith fo assome labilities of any person, firm, association or corpomatiom, and, in
consideration of sy such acquisition, to pay cash, to deliver stock, bonds, other seourities, or
property of any other kind,

(8)  To issue, execute, deliver, guarautee, endorse, purchase, hold, ssll, transfer,

. mortgege, pledge, assign and otlrerwise deal in amd with shares of capital stock, bonds,

debentures, other evidences of indcbtedness and any and ell other scoutities of any description

created, issued or delivered by this Corporation or by any other corporation, associstion, person

or firm of the State of Floxida or of uny other state or nation, end, while owner thereof, to

exercise, fo the extent pemmitted by law; all the rights, powers and privileges of ownership
inchuding, without limitation, the right to vote stock or other securitieés having vating rights,

(h)  In goneral, to carry on any business and to have and exercise all of the powers
conferred by the laws of the Stats of Florida, snd to do eny or all of the things hereinbefore set
forth as principal, agent, or otherwise, either alone or in conjunction with others, in any part of
the world,

(@)  To perform every act necessary or proper for the accomplishmeant of the objects
and purposes enumerated or for the protection and benefit of the Corporation.

()  The objects and purposes specified in the foregoing clauses of this Article shall,
unless expressly Umited, not be limited or yestricted by reference to, or inforence from, any
provision in this or any other Article of thesa Articles of Incorporation, shall be regarded as
independent objects and purposes and shall be constroed as powers as well as objects and
purpoges.

ARTICLE Il
Stock

The Corporation shzll have two ¢lasses of shares, Class “A™ Common and Class “B”
Comumon.

The Corparation shall have the authority to issue 50,000 shares of Class “A” Commmon
Stock with a par vahue of $5.00 per share. Shareholders of the Class “A” Common Stock shell
have exclusive and unlimited voting rights with regard ta the Corporation as provided upder law,
these Articles and the Corporation’s Bylaws,
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The Corperation shell have the authority o issne 5,000,000 shares of Class “B” Comaon
Stock with a par value of $0.10 per shie, Except as atherwise permitted by law, shareholders of
the Class “B” Common Stock shell have no voting rights with regard to the Corporation.

Together, the shareholders of the Class “A” Common Stock and the Class “B” Commeon
Stock shal] be entitled to receive the distritufions of the Corporation including, but not limited,
to dividends and to the distribution of the Corporation’s net assets upon its dissolution. There
shall be no preference given to either class of stock,

ARTICLE IV
Term of Corporate Existence

This Corporation shall exist perpetually unless dissolved according to awr,

ARTICLE V
Number of Directors

The business of this Corporation shall be managed by a Board of Directors consisting of
not fewer than three (3) persons, the exact number to be determined from time to time in
accordence with the By-Laws.

The names and addresses of the persoms 'tp serve as Dirsctors vnti} the next anmual
meeting of stockholders and thereafter until successors are elected are:

WName: Address:

Michee! E, Watking
851 Gulf Shore Boutevard Nerth
Naples, Florida 34102

Henry B. Watkins, [
851 Gulf Share Boulevard Narth

Naples, Flotida 34102
Timothy G, Carroll
851 Guif Shore Bowlevard North
Naples, Floxida 34102
- ARTICLE VI
Officers

The Corporation shall have a President, a Seoretary and a Treasurer and may have
additional and assistant officers including, without [imitation thereto, a Chairman of the Board of
, Directors, one or mors Vies Presidents, Assistant Secretaries aud Assistant Treasurers. A person
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may hold more than ons office.
ARTICLE VII
By-Laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws may be
amended, alterzd or 1epenled by the shareholders or Directors in any manner permitted by the
By-Laws.

ARTICLE VII{
Trapsactions fr which Directors

or Offfcers Are Interested

(8) No conttact or transaction between the Corporation and ene or more of the
Directors or officers, or between the Corporation and any other orgagization it which one or
more of its Directors or offiears are Directors or officers, or have a finameial itrterest, shall be
vuid or voidable solely for this reason, or solely because the Direstor or officer is present at or
participates i the mesting of the Board or committee thereof which authorizes the contract or
trapsaction, or solely becanse his or their votes arg counted for sueh purpose, if:

(1)  Thefact of such relationship or interest is disclosed or kndwn to the Board
of Directors or the commiitee which anthorizes the contract or transaction by a vote or consent
sufficient for the pipose without counting the votes or conserits of such Interested divectors; or

(2)  The fuct of such relationship or interest is disclosed or known to the
sharcholders entitled to vote thereon, end they authorize, approve, or ratify such contract or
transaction by voie or written consent; or

(3)  The contract or transaction is fair and reaspnable as to the Corporation as
of the tite it is authorized by the Board of Directors, # comimittee thereof, or the shirediolders.

(b)  Common or interested Directors may he counted in determining the presence of a
quorum, at a meeting of the Baard of Direotors or of & committes which authorizes, approves, or
ratifies such coptract or transaction. .

 ARTICLEIX
Indemnification of Directors and QOfficers

(8) = The Corpuretion hereby indemmnifies any officer or director made a party or
threatened to be made a party to any threatened, pending ar completed action, suit or proceeding:

(1) whether elvil, criminal, administrative or investigative, ather than one by
or in the right of the Corporation to piocwe a judgment iu its favor, brought to impose & Lizbility
or penalty or such person for an act alleged to have been committed by such petson in his

h
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capacity as Director, officer, employee or agent of any other cofporation, parinership, joint
venture, trust or other enterprise which he seryed at the request of the Corporation, against
judgments, fines, ampunts paid in settlement and reasonable expenses, including attomeys” fees,
actally and yeasonably incmred 83 a result of such action, suit or proseeding or any appeal
thevein, if such person acted in good faith in the reasomable belief that such astion was in or not
opposed to the best interests of the Corperation, and in criminal actions or proveedings, withont
reasonable pround for belief that such action was unlawful, The termination of any such astion,
suit or progeeding by judgment, order, seitlement, conviction or upon a plea of nolo contenders
or its equivalent shall not in itself create a presuinption that any such Director or officer did not
act in good faith in the reayonable belief that such action was in or not oppaosed fo the best
interest of the Corporation or that he had reasonable growds for beltef that such action was
unlawful.

(2) By or in the right of the Corporation to procure a judgment in its fivor by
reason of s befng or having been a Director or officer of the Corporation, or by reason of his
being or having been a Director, officer, cmployes or apent of any other corporation, pariership,
joint ventare, trugt or other enterprise which he served at the request of the Corporation, against
the expenses, ineluding sttomneys® fees, actually and réasonably dicyrred by him in congection

- with the defense or settlement of such action, or in comnection with an appeal therein, if such

person acted in good faith in the reasoriable belief that such action was in or not opposed to the
best interests of the Corporation. Such person shall not be entitled to indemnification in relation
to matters Bs to which such person has been adjudged to kave bern guilty of gross negligence or
wiilful misconduct in the performance of his duty to the Corporation.

()  Any indemnification under section (a) shall be made by the Corporation only as
authorized in the specific case upon a determination that amaunts for which a Director or officer
seeks indemnification were properly incurred and that such Director or officer acted in good faith
and fn 2 manner he reasapably believed to be in ot not opposed to the bost interests of the
Corporation, and that, with rspect to any criminal action or proceeding, he had no reasonable
ground for belief that such ection was wmlawful, such determination shall be made either (1) by
the Roard of Directors by a majority vote of 2 quorum consisting of Direclors who were not
parties to such aetlon, suit or proceeding, ‘or (2) by a majority vote of & quorum consisting of
sharcholders who were not parties to such action, suit or proceeding, '

()  The Corporation shall be entitled to assurie the deferise of any person seeking
indemmification pursuant to the provisions of subsection (@) (1) above upor & preliminary
determination by the Board of Directors that such person has met the applicable standard of
conduct set forth in subsection (a) (1) 2bove, and upon receipt of an wmleriaking by such persan
to repay ali amounts expended by the Cotporation in such defense, tmless it shall ultimately be
determined that such person is entitled to be indemnified by the corporation as authorized in this
section. If the Corporation elects to assume the defense, such defense shall be conducted by
counsel chosen by it apd ot.objected to in writing for valid reasons by Such person. In the event
the Corporation elects to assume the defense of any such person 2nd rétain such counsel, such
person shall bear the fees and expenses of any additionat counsel retained by him, wnless there
are conflicting interests as between the corperation and such person, or conflicting interests
between or among such person, or conflisting intérests between or among such person and other
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patties represented in the sdmc action, stit pr proceeding by such coumsel retaingd by the
Corporation, that are for valid rcasons objected 1o in writing by suck person, in which case the
reasonsble cxpenses of such additiomal represemtativh shall be within the scope of the
indemnification intended if such person is vitimatsly determined to be entitled thereto as
anthorized in this section,

(d)  The foregoing dghts of indemmification shell not be desmed ta limit in any way
the powers of the Corporation fo indemmify under applicatile aw.

ARTICLE X
Amendment

These Artioles of Incorporation nray be amended in any manner now or hereafter
provided for by law aud all riphts conferred upon shareholders hereunder are gianted subject to
this reservation.

NAPLES GOLF AND BEACH CLUB, INC.
CERTIFICATE

The undersigited Presidept and Secretary of NAPLES GOLF AND BEACH CLUB,
TNC., a Flarida. corpogation, DO HEREBY CERTIFY:

1. That the present name of the corporation is NAPLES GOLF AND BEACH CLUB,
INC.;

2. That pursuant to the provisions of the Florida Statutes, all of the directors of the
corporation have comsanted, in writing, to the adoption of the foregoing Second Amended and
Restated Articles of Incorporation in full conformity with the existing Articles of Thcorporation
and By-Laws of the Corporation, as emended, and the Florida Statutes;

3. That pursuant fo the provisions of Florida Statutes, the holders of a majority of the
oytstapding stock of the Corporation have approved the adoption of the foregoing Second
Amended and Restated Articles of Incorporation by written consent in foll conformity with the
existing Articles of Incorporation and By-Laws of the Corporation, as amended, and the Florida
Statutes.

4. That the provisions of any and all prior versions of the Corporation’s Articles of
Incorporation and all amendments thereto ed previousty filed with the Secretary of State of
Florida are amended amd restated In their entirety by fhe provisions of the attacked Second
Amended and Restated Articles of Incorporation.

5. That the provisiony of the attached Second Amended and Restated Asticles of
Tncorporation replace asnd supersede the provisions of amy and all prior versions of the
Corporation’s Articles of Incorporation and all amendments thereto es previotsly filed with the
Secretary of State of Florida.-
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. 6. That the text of the Artieles of Incorporation of NAPLES GOLF AND BEACH CLUR,
INC. is bereby amended ard restated to read in foll, as set forth in the attached Second Amended
and Restated Articles of Incorporation.

7. That the Bear Stearns Funding, Inc. loan, as deseribed in the Jamuavy 22, 1958
Amended and Restated Arficles of Incorporation, has been satisfied and/or consent given by its
new holder,

IN WITNESS WHEREOF, the President and Sccretary of the Corporation have caused,
these presents to ba executed this 77 day of Zziaf.. 2012,

Michae!l B, Watking, President and Jan Deas, Secretary
Chaitnian of the Board
£drtd_josnnguurtielusery g ericlos ainardmms-ach i ye 10 2 dmk A exdadomrler o
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