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AMENDED AND RESTATED SECRETAILY T & iy
ARTICLES OF INCORPORATION f#bi mfime ==
OF
WILDERNESS COUNTRY CLUB, INC,

Docurnent Number: 730097

Pursuant to Section 617.0202, Florida Statutes (2018), the Articles of Incorporation of
WILDERNESS COUNTRY CLUB, INC., a Florida corporation Not-For-Profit, are hereby
amended and resiated in their entirety. The Amended and Restated Articles of Incorporation of

WILDERNESS COUNTRY CLUB, INC. shall henceforth be as follows:
ARTICLE 1

NAME

The name of the Corporation, herein called the “Club™ or the “Carposation” 1s
WILDERNESS COUNTRY CLUB, INC., and its address is 101 Clubbousc Drive, Naples, Flonda

34105.
ARTICLE {1

PURPOSE AND POWERS

The purpose for which the Club is organized is to provide an entity for the operation of
WILDERNESS COUNTRY CLUB, located in Callier County, Florida.

The Club is organized and shall exist on a non-stock basis as & non-profit corporation under
the laws of the State of Florida, and no portion of any earnings of the Club shall be distributed or
inure to the private benefit of any member, Director or Officer of the Club. For the purposes of
this paragraph the term “earnings” shall not include any initiation or membership fee cstablished
by the Board af Dircctors. For the accomplishment of its purposes, the Club shall have ail of the
common law and statutory powers and duties of & corporation not for profit under the taws of the
State of Florida, except as limited or modified by these Articles or the Club’s Bylaws, including
but not limited to the following:

2.1. To construct, own, operate, conduct, and carry on 2 goif club and conduct a
clubhouse, restaurant, pro shop, locker rooms, other recreational facilities and garage in
conncetion therewith: to conduct amusement enterprises in all of the branches pertaining
thereto and thereofs to rent, lease, or sell any concessions; to deal in the rental and salc of

incidental equipment;

2.2. In such operalion, to exercise complete and exclusive contro} and
management of the clubhouse, the polf course, all recreational facilities, and any other
property owned or leased by the Club,
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2.3, In such operation, to make payment of taxes, insurance, repairs.
management expenses, land rents, and all other necessary and/or proper operating
expenses of the clubhouse. the golf course and other recrecational facilities;

2.4, In such operation, to establish and collect initiation fees. dues, membership
iransfer fees and/or assessments against members for their shares of opcrating expenses,
and to make such allocation of any such initiation or membership fee as between the Club
and the selling members as the Board may determine in order to ensure that each sclling
member is properly compensated for his loss of membership and that the value of Club

memberships shall be maintained;

2.5. To adopt Bylaws and Rules and Regulations not inconsistent with these
Articles:

26.  Ta establish committees and delegate responsibilities-and powers (o such
cominitees;

2.7. To approve or disapprove the transfer of memberships and the admission of
new members:

2.8, To employ accountants, attorneys, managers, and other professional
persannel ta perfonn the services required for proper operation of the Club;

3.9, To establish and maintain lists of persons qualified to and intercsted in
becoming members of the Carporation;

2.10. To promote the social recreation of its members;

2.11. To exercise all the powers set forth in Section 617.0302 Florida Statutes, or
statutory substitute therefore, and to do any other thing allowed by law not inconsistent
with these Asticles. Notwithstanding the foregoing. or any other provision of these
Articles of Incorporation or the Club’s Bylaws. to the fullest extent permitied by Florida
Jaw and, except as to "Excluded Actions” as defined and provided for hercin below, and
notwithstanding any other provision contained in these Articles ot Incorporation or the
Bylaws to the contrary, any actions with respect to any rclease, replacement, ain endment,
transfer, termination, impainment, hypothecation, extension, or forgiveness of all or any
portien of (1) thal cerlain Restatement Ninety-Nin¢ Year Lease (the "L.case”) recorded
Tune 24, 1976 at Collier County Official Record 654, Page 1173, ct seq., and retroactive
to June 18, 1973, between the Trust (the "Frank Family Trust”), its successors and assigns,
established Ly that Land Trust Agreement dated August 30, 1973, as amended from time
to time, or (2) any of the Club's rights, interests, and remedies thereunder, shall require
the affirmative vote of at least eighty percent (80%) of all of the Members of the Club
who have the right to vote on such matters. cach of such Mcmbers voting in person or by
proxy at a meeting duly called for that purpose. Each and all such actions and events
hereinafler are referved to as the “Restricted Actions”. Any amendment to such Restricted
Actions shall be requested either by written petition 1o the Board signed by at least a
majority of all Members of the Club or, alternatively, upon a determination by at lcast

RS ]
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two-thirds (2/3"%) of the Directors that such amendment is in the best intcrests of the Club
and its members.

712, MNotwithstanding the foregaing. the following excluded actions will not be
subject lo the eighty percent (80%) of all Members® affirmative vote requirement as provided
for above (cach and all such actions and events arc the "Excluded Actions™): (1) any action or
event which results in the Club obtaining fee ownership of the property underlying the Leasc
and the merger of the Lease with that awnership: {2) any Restricted Action with the intent and
consequence of further preserving, proteciing of improving the Club's rights, remedies and
interests under the Leasc and the continued, peacefu) use and enjoyment of the property
underlying the Lease consistent with the Club's revised PUD as filed by the Board of Collier
County Commissioners with the Florida Secretary of Statc as of February 11, 1977. Any
amendment to such Excluded Actions shall be requested either by written petition to the Board
signed by at lcast a majority of all Members of the Club or. alternatively. upon a detcrmination
by al least two-thirds (2739 of the Directors that such amendment is in the best interests of
the Clubk and its Members, and shall, in either instance, require approval by at least two-thirds
(2/3'%) of all of the Members of the Club wha have the right to vote on such matters. cach of
such Members voting in person or by proxy at @ meeting duly called for that purpose.

213, Without limiting the generality of the foregoing, and notwithstanding any
language in Sections 2.1 through 2.12 of these Articles of Incorporation to the contrary,
the Board shall alsa have the power to:

(2) Establish Initjialion Fees, membership fees and dues:

(b)  Establish assessments for improvemenis and additions to Club
facilities. subject to the pravisions of these Articles, Club Bylaws, and other applicable
law:

(¢)  Establish charges for the use ol Club facilities:
(d)  Establish charges for services fumnisbed by the Club;

()} Iistablish charpes for food, beverages, supplies and other products
furnished by the Club;

() Retain professional services including, but not limited to, attorneys,
accountants and consultants; '

(¢) Retain contractors and supplicrs of services and materials as the
Board deems appropriate; and

(h)  To do any act or exercise any power permitted by law.

All funds and the title to all property acquired by the Club shall be held for the beuefit of
the niembers in accordance with the provisions of these Atticles of Incorporation and the Bylaws.
Members of the Corporation: shal) not, because of such membership, be or become personally
liable for the obligations of the Corporation.
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ARTICLE III

MEMBERSHIP AND VOTING RIGHTS

31.  The owner of each condominium unit located within and administercd by
The Wilderness Condominium Association, Inc. (such unit hereinafter referved to as a
“Unit™) shall be a Member (“Member™) of this corporation, subjecl to election and
approval by the Board of Directors. It such Unit is owned by more than onc person, the
persons so owning such Unit shal} collectively be considered as a single member and one
of such co-owners, properly designated in writing signed by all the owners, shall have the
right Lo vote as the agent for all such co-ownors. In the event title to a Unit is held in other
than a naturai person’s name, the owner(s) shall designate in writing 8 natural person as
agent, which agent shail exercise the voting rights incident to such imembership as

provided for in the Club’s Bylaws. TheiBylaws shall also make further provisions relative

to the exercise of voting rights and may contain provisions regulating the use of the golf
course and other facilities of the Club by members, their families and guests. The
Bylaws shall also make provisions authorizing and regulating the temporary transfer
of Club privileges by a member; and provisions making the usc by members and
other of any Club facilities conditional on observing reasonable rules cstablished by
the Club with respect to use of such facilities and/or paying dues and other charges
cstablished and uniformly imposed by the Club. Such Bylaws shall control to the
extent nol inconsistent with these Articles.

3.2. Except as provided in Sections 3.3, 3.4 and 3.5 below, each Member shall
be entitled 1o one vote in Club matters, The manner of exercising voting rights shall be as
set forth i the Bylaws,

33, Notwithstanding any provision to the contrary, the Chib shall have the
authorily to establish a nonvoting class of membership for the express purpose of
instituting, reciprocal golfing and clubhouse privileges with ncighboring facilities of
similar type. The specific rights, obligations and terms of membership of such members
shall be as set forth in the Bylaws of the Club.

3.4. Notwithstanding any provision hercin or in the Club’s Bylaws to the
contrary, the Club shall have the authority to 2dd a nonvoting class of non-voling
membership designated as "Dining Members” to-provide for use of limited Cub facilities
for the purpesc af dining. The Board may determine the qualifications, conditions,
privileges and number of Dining Members provided that any such Dining Members,
which shall be limited 1o former members of the Club, a spouse of a foriner Club member
or Significant Other of a former Club member, and to not more than five (5) other persons
who were not former members of the Club, [Yining Members shall not be permitied to use
any facility of the Club other than dining facilities. The Board may, at any time and for
any reason, terminate the rights and privileges of the Dining Members, and shall {urther
have the authority to adopt trom time to time further rules and regulations pertaining to
Dining Members. The rights. obligations and membership terms of such Dining Members
shall be as set forth in the Bylaws of the Club.
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3.5, Notwithstanding any provision hercin or in the Club’s Bylaws to the
contrary. the Club shall have the authority o add a limited voting membership class
designated as “Non-Resident Members™ lo provide for use of Club facilities by members
who do nol own a Unit. The rights, obligations and membership tenns of’ suck Non-
Resident Members, including voting rights, shall be as set forth in the Bylaws of the Club
as may be amended from time lo time in the Board's discretion.

ARTICLE IV
TERM

The term of the Club shall ke perpetual.

ARTICLE V
BYLAWS
The Bylaws.of the Club may be amended from timeto time as provided for in the Bylaws,
ARTICLE VI
AMENDMENTS
The Articles of the Club shall be amended or rescinded as follows:

6.1. Amendments ta these Articles of Incorparation may be requested by a
majority of the Directors or by written petition to the Board signed by at least twenty-five
percent (25%) of the Members unless, however, any such amendment seeks to amend
provisions related to any Restricted Actions or Excluded Actions (as such terms are
defined in these Articles and the Club’s Bylaws), in which case such amendiment shall be
requested cither by written petition to the Board signed by at least a majority of all
Members of the Club or, alternatively, upon a determination by at Icast two-thirds (2734
of the Directors that such amendment is in the best interests of the Club and its members,

62  The President then shall call a special meeting of (he Members to consider
any proposed amendment, or include the proposed amendment on the agenda for an
annual meeting of the Members, not later than the next annual meeting for which proper
notice can be given at the time the amendment is proposed.

6.3. Except as otherwisc provided by law, any proposed amendment, including any
proposed amendment to provisions related to Excluded Actions, shall be adopted if it is
approved by two-thirds (2/37%) of alt of the Members of the Club having the right 1o vote on
such matters, each voting, in person or by proxy, at any annual or special meeting duly called
for that purpose, or withoul a mecting in accordance with Scction 3.9 of the Bylaws, unless,
however, any proposed amendiment sceks to amend provisions related to Restricted Aclions,
in which case any such amendinent shall be epproved by affirmative vote of ai Jeast cighty
percent (80%) of all of the Members of the Club who have the right to vote on such matters,
each of such Members voting in person or by proxy at a mecting duly called for that purpose.
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6.4. An Amendment shall become cFlective upon filing with the Secretary of
State and recording a certificd copy in the Public Records of Collier County. Florida;
except as may be provided otherwise by any such Amendiment.

ARTICLE VI

DIRECTORS AND OFFICERS

The affairs of the Club will be administered by a Board of Directors consisting of the
number of Directors determined by the Club’s Bylaws, dut not less than five (5) Dircctors, and in
the absence of such determination shall consist of five (5) Directors, Dircetors and Officers of the
C'lub must be members of the Club and who shall own & Unit.

7.1. Directors of the Club shall be clected in the manner determined by the
Bylaws. Directors may be removed and vacancies on the Board of Directors shall be filled
in the smanner provided by the Club’s Bylaws.

7.9 The business of the Club shall be conducted by lhe officers as designated
and provided for in in the Club’s Bylaws. The officers shali be Resident Members of the
Club and shall be elected by the Board of Directors at its {irst meeting following the
annual meeling of the members of the Club and shall serve at the plcasure of the Board.

ARTICLE Y11l

INDEMNIFICATION

8 1. The Club shall indemnify and hold harmless any Officer or Director made
a party or threatened to be made a parly to any threatened, pending, or completed action,
sujt or proceeding:

(a)  Whether civil, criminal, administrative, or investigative (other than
one by or in the right of the Club to procure a judgment in its favor) brought to impuose a
liability or penalty on such person for an act alleged 1o have been committed in his
capacity as Director or officer of the Club, or in his capacity as Director, officer, employee
or agent of any other corporation, partnership, joint venture, trust or other enterprisc
which he served at the request of the Club, against judgments, fines, wnounts paid in
settlement and reasonable expenses, including attorney’s fees, actually and reasonably
incurred as a result of such action, suit or proceeding or any appeal therein, if such person
acted in good faith in the reasonable belief that such action was in or not opposed Lo the
best interests of the Club. and in criminal actions or proceedings, without reasonable
ground for belief that such action was unlawful. The iermination of any such action, suit
or proceceding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent shall not in itself create a presumption that any such Director
or officer did not act in good faith in the reasonable belicf that such action was in or not
opposed to the best interest of the Club ar that he had reasonable grounds far belief thal

such action was unlawful.
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(b) By or in the right of the Club to procure a judgmient in its favor by
rcason of his being or having been a Director or afficer of the Club, or by reason of his
being or having becn a Director, officer, employee or egent of any other corporation,
partnership, joint venture, trust or other enterprise which he served at the request of the
Club, sgainst the expenses, including attorney’s fees, actually and reasonably incurred by
hitm in connection with the defense or scttlement of such action, or in connection with an
appeal therein, if such person acted in good faith in the ressonable belief that such action
was in or not opposed to the best interests of the Club. Such person shall not be entitied
1o indemn;ification in relation to matters as to which such person has been adjudged to
have been guilty of gross negligence or willful misconduct in the performance of his duty

10 the Club.

(¢)  Any indemnification hereunder shall be made in each specific case
only after a determination that amounts for which a Director or officer seek
indemnification were properly incurred and that such Direclor or officer acted in good
faith and in a manner he reasonably believed (o be in or not opposed to the best interests
of the Club. and that, with respect ta any criminal action or proceeding, he had no
reasonable ground for belief that such action was unlawful. Such determination shall be
made either (1) by the Board of Dircctors by a majority vote of all Directors who were
not patties 10 such action, suit or proceeding; ot (2) by a majority vote of a quorum of
members who were nol parties to such action, suit or proceeding.

(d)  The Club sha!l be entitled to assume the defense of any petson
secking indemnification under Section §.1(a) above upon a preliminary determination by
the Board of Directors that such person has mel the applicable standard of conduct set
forth in that Subsection. and upon reccipt of an undertaking by such person to repay all
amounts expended by the Club in such defense, unless it is ultimately determined that
such person is entitled to be indemnitied by the Club as authorized in this Section. If the
Club elects to assume the defense, such defense shall be conducted by counsel chosen by
it and not objected to in writing for valid reasons by such person, In the event the Club
elects to assume the defense of any such person and retain such counsel, such person shall
bear the fees and expenses of any additional counsel retained by him, unless there are
conflicting interests between or among such person and other partics represented in the
same action, suit or proceeding by such counsel retained by the Club, that are for valid
reasons objected to in writing by such person. in which casc the reasonable expenses of
such additional representation shall be within the scope of the indemnification intended
if such person is ultimately determined to be entitled thereto.

82, The Club shall have power to purchase and maintain insurance on behalf of
any person who is or was a Director or officer of the Club, or is or was serving at the
request of the Club as a Director, officer, employec or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against
him and incurred by him in any such capacity or arising out cf his stafus as such, whether
or not the Club would have the power to indemnify him against such liability under this
Article or under Florida Statuies,

~J
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§.3. The foregoing rights of indemnification shall not be deemed to limit in any
way the powers of the Corporation to indemnify under applicable law.

ARTICLE IX
REGISTERED AGENT & OFFICE

The name znd address of the registered agent of the corporation shell continuc to be the
name and address of the existing registered agent of the corporation, and arc:

NAME ADDRESS
R&A Agents, lnc. 850 Park Shore Drive, Third Floor
C/O Ashiy D. Lupo, Esq. Naples, Florida 34103

THESE AMENDED AND RESTATED ARTICLES OF INCORPORATION WERE
ADOPTED BY THE MEMBERS AND THE NUMBER OF VOTES CAST FOR THESE
AMENDED AND RESTATED ARTICLES OF INCORPORATION WERE SUFFICIENT FOR
APPROVAL.

Dated: LC.PM Al (4 2018

"".%;w ﬂf @4——

Thomas M. DeNisco, President
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