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Glenda BE. Hoeod
Hearotary of State

Qotober 31, 2003

CORPORATION SERVICE COMPANY

’

SUBJECT: RED TAIL GOLF CLUB, INC.
REF: W0ANJU031867

We raceived your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
rafax tha complete document, ineluding the electronic £iling cover Bheat.

You must list the corporation's prinecipal office and/or a mailing address
in the document.

An effectivae date may be added to the Articles of Incorporation if a 2004
date ix needad, otherwise tha date of receipt will be the file date. A

separate article must be added to the Articlas of Incorporation for the
effactive date.

If youn have any further questiohs concerning your document, plaase call
{850) 245-6833.

Dale White FAX Rud. ¥: HO3000307436
Dooument Specialist Latter Numbaey: 003A00059422

New Filinga Section
S

Division of Corporations - P.O, BOX 6327 -Tallahaseee, Florida 32314
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ARTICLES OF INCORPORATYION

€= T
OF <2 =2
1 T
RED TAIL GOLF CLUB, INC. < ges
= T
(A Florida Not For Profit Corporation) 2o
= BE
The undersigned incorporator of these arficles of incorporation (“Articles™) hercby fornig. Ell
& corporation not for profit under the Iaws of the State of Flerida as follows: &
ARTICLE I

Name

The name of the corporation is Red Tail (Golf Club, Ine. (“Corporation™).

ARTICLE I
Term of Existence
Corporation will have perpetnal existence thereafter.

The date and time of the cormmancement of corporate #xistence is the date and time of the
filing of these Articles by the office of the Secretary of State of the State of Florida and the

ARTICLE
Address

The mailing address and street address of the principal office of the Corporation is
1275 Lake Heathrow Tane, Heathrow, Florida 32746,

ARTICLE IV

Purpose

The purpoéa for which the Corporation is orgamized is to own and operate 3 private
recyeational club for the exclusive benefit of its members and their guests.

ARTICLE V

Fawers

"The Corporation will hava all of the rights, powers, duties, and functions of a Corporation
not for profit under the laws of the State of Florida described in Chapter 617, Florida Statutes
(“Florida Not For Profit Corporation Act™), as it now existe or may hereafter be in effect.
GINDOA\33658-Heathrow Country Esiatesh
Red Tail Gall Club, Inc\Amjcles.dog

HC3000307436 3
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ARTICLE Vi)
Initial Registered Office and Agent

The strest address of the initial registered office of the Corbomtion is 135 West Central
Boulevard, Suite 1100, Orlando, Florida 32801, and the name of its initial registered agent at
such address is N. Dwayne (ray, Jr.

ARTICLE VII
Dualification for Members and

the Manuer of Their Admissign

The Corporation is a non-stock corperation. Qualifications for mnermbership, the manner
in which members are admitted and categoriss of membership will be govermned by the bylaws of

the Corporation (“Bylaws”).

ARTICLE VIl
Dircctars and Member Voting

The affairs of the Corporation will be menaged by a board of divectors (“Board™) of not
less than three (3) nor more than seven (7) directors as determined by the Bylaws, and in the
absence of such determyination will consist of seven (7) directors. The number of directors may
be increaged or decreased at any time and from time to time in accordance with the Bylaws.

Directors of the Association will be appointed or elected at the annnal mecting of the
members in the manner deiermined by the Bylaws. Qualifostions for members of the Board,
etection of successor members and terms of offices will be poverned by the Bylaws, Directors
need not be members of the Corporation, unless otherwise provided in the Bylaws,

Uniil tha closing of thai certain Club Facilities Purchase Agreement (“C1osing™) between
the Corporation and 46/46A. Corp., a Florida corperation fer profit (“Company™), the Company
will have the sole right to vote on all matters required to be submitted fo a vote of the members
of the Corporation.

Until Transfer of Control (as defined in the Bylaws), the members of the Board will serve
at the pleasure of the Company, and the Company will have the right to designate snecessor
members of the Board, from time to fime. The Board has the anthority and résponsibility for the
mansgement and operation of the Corporation’s affairs, in accardance with the provisions of the
Bylaws.

Until Transfer of Conirol (as defined in the Bylaws), the Board will owe no fiduciary
duty or any other duty or abligation to the members of the Corporation. Duxing such period of
tirne, the directors will act solely on behalf of the Company.

G:NDG\3365-Heathraw Conmory Evtuiesy
Red Tall Golf Cub, Inc \Axticles.doc HD3000307436 3
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ARTICLE IX
Officeys

The Corporation will have such officers as muy be set forth in the Bylaws. Untl the
Closing, the officers will owe no fiducfary duty or any other duty or obligation to the members of
the Corporation. During such period of fime, the officers will act solely on behalf of the

Company.

ARTICLE X
Incoiporator
The name and address of the incorporator signing these Articles is:

N. Dwayne Gray, Jr.
138 W, Central Boulevard

Suite 1100
Orlando, Florida 32801
ARTICLE XI
Bylaws
No adoption, alteration, amendwment, or repeal of the Bylaws, may be made that is in
conflict with these Articles.
ARTICLE X11
Indexuification

To the fullest extent permitied by the Florida Not For Profit Corporation Act, as the same
exists or may hereafter bs amended, a director of the Corporation will not be liable to the
Corporation or its members, if any, for monetary damages in connection with the exercise of
their duties as directors of the Corporation, and the Corporation’s Bylaws may provide for
indemnification of directors. Any repeal or modification of this Article shall not adversely affect
any right or protection of any dirsctor of the Corporation existing at the time of such repeal or
amendment. The Corporation will indemnify and hold harmless each director, member of any
advisory committee, and officer to the fullest extent permitted by law.

ARTICLE b 4114

I sirib

No part of (he nat earnings of the Corporaticn will inure to the benefit of any member of
the Corporation, direcior or officer. No member, director, or officer, in slich capacity, will have

3

GHNDG\RISE-Hcathrow Couniry Estates’
Red T Golf Clyb, Ine. \Articles.doc HO3000307436 3
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any intersst in any of the assets of the Corporetion; provided that rothing contained in these
Articlos will prohibit or limit the Corporation from reimbuwsing directors and officers for
expenses roasonably inourred in performing gervices to the Corporation, and nothing will
prohibit or limit any person from contracting with the Corporation to provide to the Corporation
goods or services, or both, for adeguate consideration.

ARTICLE XIV
Iniernal Revenne Code

The Corporation is organized and shall be pperated exclusively a3 a social or recreational
club within the meaning of section S01(c)(7} of the Internal Revenne Code of 1986, a¢ armended
{(“Code”). Notwithsianding any other provizion in these Articles, the Corporation may not camry
on any activities not permitted to be catried on by an arganization exermnpt from federal income
taxation tnder section 501{a) of the Cods, a4 an organization described in section 301{c)(7) of
the Code.

ARTICLE XV
Distribution of Assets

Upon the dissolution of the Corporshion, the Board will, after paying or making
provisions for the payment of all of the Babilitics of the Corporation, distribute all of the assels of
the Corporativn exclusively to further the purposes of the Corporation, which may include
distribution of assefs pro rata to its active members.

ARTICLE XVI
Amgndment

These Articles may be smended by the affirmative vote of a majority of the Directors
present ar a meeting of the Board at which a quorum is prasent, provided that the notice of the
mecting includes the proposed amendment or a summary of the chanpes, and provided further,
that any amendment to be effective prior to Termination of Sales (as defined in the Bylews) must
bz approved by the Company.

The undersigned, by and through its duly elected officer, for the purpose of forming a
corporation undar the laws of the State of Florida, does make, file and record these Articles md

does certify that the facts herein stated are trie.
o DA D

N. DwayndGray, Ir.
Authorized Representat.we

4 HO3000307436 3
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REGISTERED AGENT CERTIFICATE

In pursuance of the Florida Not Far Profit Corporation Act, the following is submitted, in

compliance with said statute:

That RED TAIL GOLF CLUB, INC., desiring to organize under the Iawy ¢of the State of Florida,
with its registered office, as indicated in the Articles of Incorporation at the City of Or_!and.u,

County of Orange, State of Florida, has named N. Dwayne Gray, Ir., located at said registcred
office, as its registered agent to accept service of process and perform such other duties as are

required in the State.

ACKNOWLEDGMENT:
Having beefs pamed o accept service of process and serve as registered agent fbr the shove-
stated Corporation, at the place designated in this Certificate, the undersigned hereby accepis to
act in this capacity, and agrees to comply with the provision of said statute rélative in keeping

open said office, and further states it 15 familiar with §617.0501, Florida Statutes

e N

Auﬂmnzed Representation

DATED: October 22, 2003

MLy - gy gg
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