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ARTICLES OF INCORPORATION : N T;‘
ESPLANADE GOLF & COUNTRY CLUB OF NAPLES, INC. S
(A Florida Corporation Not For Profit)

In order 10 form a corporation not for profit under and in accordance with the provisions
of Chapters 617 and 720 of the Florida Statutes, the undersigned hereby incorporates this
corporation not for profit for the purposes and with the powers hercinafier set forth and, 10 that
end, the undersigned, by these Articles of Incorporation, certifies as follows:

| ARTICLE 1
! b DEFINITIONS

| f The following words and phrases when used in these Asticles of Incorporation (unless the
J . context clearly reflecls another meaning) shall have the fo]lomng meanings, or if not defived
below as defined ia the Declaration.

1. “Articles” means these Articles of Incorporation and any amendments hereto,

‘2. . “Asscssments” means the asscssments for which all Owners aie obligated w the
Club and includes “Individual Lot Assessments,” “Individual Golf Property Assessments,”
“Denefiied Assessments” and “Special Assessmenfs” (as such terms are defined in the
Declaration) and any and all other assessments which are levied by the Club in accordance with
the Espianade Golf & Counlry Club of Naples Documents.

a. “Board” means the Board of Directors of the Club.

4, “Bylaws™ means the Bylaws of the Club and any amendmenis thereto.

. 3. *Club™ means Esplanade Golf & Country Club of Waples, Inc., n Florida .
corporation not for profit. "The “Club™ is NOT a condominium agsocialion and is not intended 1o
be governed by Chapter 718, Florida Statutes (the Condominium Act).

; . 6. “Club  Property” means the property defined as “Club Property” in ihe
| Declaration.
| .

7. “Club Member” means the Owners of Club Member Lots within Esplanade Gott'
& Country Club ol Naples 1o which a Club Membesship has been made an appurtenance. Club
Members shall have all rights and privileges to use the Club Property, such as the Amenities
Center, and shall have access to certain portions of the Golf Property including the clubhouse,
restavrant(s) and pro shop. Club Members shall nat have golfing privileges, except that they
may use the golf course only on a “space availablc™ basis, upon puyment of greens fecs, cart fees
and any other fees established by the Roard.

8. “Club Member Lot™ means thosc Lots within Esplanade Golf & Country Club of
Naplcs to which a Club Meinbership has been made an appurtenance. A Club Membership shall
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not be transferable other than throngh the sale, lease or conveyance of record Jegal title to the Lat
to which it is appurtenant; however, a Club Member may delegate his or her Mcmbership
privileges to a tenanl vesiding in the Club Member’s Home. Declarant will designate which Lots
are Club Member Lots as provided in Article V., Seetion 2.F of the Declaration,

9. “County” means Collier Coumy, Florida.

10.  “Declurant” means Taylor Moirison Esplanade Napies, LLC, a Florida limited
linbility company, and any successor or assign thereof to which Taylor Morrison of Florida, Inc.,
specifically ussigos all or part of the rights of Declarant under the Declaration by an express
wrilten asqlgnment whether recorded in the Public Records of the County or not. The written
assignment may give notice as to which rights of’ Declarant are to be exercised and as to which
portion of the “Property” (as defined in the Declaration). In any event, any subsequent declarunt
shall not be liable for any defuult or obligations incurred by any prior declarant, except as may be
expressly assumed by the subsequent declarant. Whether or not specifically stated, any Person
who at any time hotds the rights of Declarant hercunder and subsequently transfers or assigns the
rights of Declarant to another Person shall be afforded the same protection with respect to
matters arising during its tenurc us Declarant as the predecessor Declarant would have if it were
still Declarant. ~

1. “Declardtion™ means the Declaration of Coveiants, Conditions, Restrictions and
Eagsements for Bsplanade Golf & Country Club of Naples, which is intended (o be recorded
amongst the Public Records of the County, and any amendinents thereto,

12. “Director” means & member of the Board.

13.  “Bsplapade Golf & Country Club of Naples” means the planned development
located in the County which encompasses the Property and is initially intended to comprise
llomes and the Club Property, bt subject to change in accordance with the Declaration.

14.  “Esplanade Oolf & Country Club of Naples Documents” means, in the aggregate,
the Dcclaration, theso Articles, the Bylaws, the Plat and Additional Plat, if any, and all of the
insiruments and docunents referred to or incorporated thercin including, but not limited to, any
“Amendment(s)” and “Supplertental Declaration(s)” {as such iterms are defined in the
Declaration}.

15, “Golf Member” means the Owners of Lots within Esplanade Golf & Country
Club of Naples to which a Golf Membership has heen made an appurtenance, Goll Members
shall have full rights of use in the Club Property and Golf Property and facilities, including full
golftng privileges.

16,  “Golf Member Lol” means those Lots within Esplanade Golf & Country Club of
Waples to which a Golf Membership has been made un appurtenance. A Golf Membership shall
not be iransferable other than (hrough the sale, lease or conveyance of record tegal title to the Lot
to which it is eppurtenant; however, & Golf Member may delegate his or her Membership
privileges Lo » tenant residing in the Golf Member’s [lome. Declarant will designate which Lots
are Club Member Lots as provided in Article V, Section 2.F of the Declaration.

2
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17.  “Golf Property” shall mean the g{)lfcoursc, golf cart facilities, and other facilities
and property directly related to the golf course (except the clubhouse, which includes the pro
shop and restaurant) and designated by Declarant as Goll Property.

18. “HOA Act® means the Homeowners’ . Assoctation Act, Chapter 720, Florida
Statutes, as amended through the date of recording of the Declaration amongst the Public
Records of the County.

i9.  “Home” means a residential dwelling unit constructed within Esplanade Golf &
Country Cluh of Naples which is designed and intended for use and occupancy as a residence for
a single tamily. 'The term “Home” shall include the “lLot” as defined below. '

20, “Lot” means to any parcel of lund within Esplanade Golf & -Country Chub of
Naples as shown on the Plat or any Addilional Plat (as defined in the Declaration) upon which a
Home is porinitied to be constructed, together with the improvements thereon and any portion of
the tand within Esplanade Goll & Country Club of Naples that is declared to be a Lot by a
Supplemental Declaration and is not subsequently withdrawn from the provisions of the
Declaration by a Supptemental Declaration, For purposes of Individual Lot Asscssments and
Individual Golf Property Assessmenls, a Lol is either a Completed Lot or an Incomplete Lot.

21, “Member” means a member of the Club.A

22.  “Operating Expenses™ means the expenses for which Owners are liable to the
Club as described in the Esplanade Golf & Country Ciub of Naples Documents and include, but
are not limited to, the costs and expenses incurred by the Club in owning, adiministering,
operating, maintaining, financing, repairing, managing or leasing, but not recomstructing,
replacing or improving, the Club Property and improvements thereon and all costs and ¢xpenses
incurred by the Chub in carrying out its powers and duties hereunder or under any other
Esplanade Golf & Country Club of Naples Documents.  Golf Members and Goll Member Lots
shall also be responsible for the costs and expenses incurred by the Club in operating and
maintaining the Golf Property. ’

23, “Owner” means the record owner, whether one {1} or more persons or ¢ntities of
the fee simple title {0 any Lot within Esplanade Golf & Country Club of Naples, and inciudes
Declarant for ns long as Declarant owns fee simple title (o a Lot, but exeluding therefrom those
having such interest as security for the performance of an obligation.

24, “Plat” shall mesan the plal of Gsplanade Golf and Country Club of Naples to be
reeorded in the Public Records of the County. In the cvent an Additional Plat is recorded in the
Public Records of the County, then the term “Plat™ as vsed herein shall also mean and refer (o the
Additional Plat(s). ’

Unless otherwise defined herein, the termns defined in the Declaration are incorporated

herein by reference and shall appear in initial capital letters each time such terms appears in these
Articles.
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ARTICLE II
NAME

The name of this corporation shall be ESPLANADE GOLY & COUNTRY CLUB OF
NAPLES, INC., a Florida corporation not-for-profit, whose initial principal office and mailing
address shall be at 551 North Cattlemen Road, Suite 200, Sarasota, Florida 34232.

'ARTICLE 011
PURPOSES

- The purpose [or which the Club is organized is to take title to, operate, administer,
finance, insure, repair, replace, manage, lease and maintain the Club Property and Golf Property
in accordance with the terms of, and purposes set forth in, the Esplanade Golf & Country Club-of
Naples Documents and to carry out the covenants and enforce the provisions of the Esplanade
Golf & Country Club of Naples IDocuments.

ARTICLEIV -
POWIRS

The Club shall have Lhc following pOWﬂl’b and shall be poverned by the following
provisions:

A The Club shall have all of the common law and statutory powers of a corporation
not for profit.

B. The Club shall have all of the powers granted 10 the Club in the Esplanade Golf &
Country Club of Naples Documents., All of the provisions of the D:.clamhon and Bylaws which

grant powers to the Club are mcorpomre.d into these Articles.

C. The Club shall have all of the powers rcasonably necessary to implement the
purpases of the Club, including, but not limited to, the following;

1.  To perform any act roqmrod or contemplated by it under the Esplanade
Golf & Country Club of Naples Documents.

2. Vo muke, establish, amend, abolish (in whole or in part} and enforce
reasonable rules and regulations governing the use of the Club Property and Golf Property.

3, To make, levy and collect Assessments for the purpose of obtaining funds
from ita Members 1o pay Operating Ixpenses and other costs defined in the Declaration and

costs of collection, and to use and cxpend the procecds of Assessments in the exercise of the
powers and duties of the Club.

4, To own, administer, maintain, finance, insure, repair, replace, manage,

lease and convey the Club Property and Golf Properly in zccordance with the Esplanade Golf &
Country Club ot Naples Documents.

9770624:4
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5. To enforce by legal means the oblipations of the Members a.nd. the
provisions of the qulanade Golf & Country Club of Naples Documents.

6. To employ persemucl, retafn independent contractors and professional
personnel, snd emer into service contracts to provide for the maintenance, oporation,
administration, financing, insuring, ropairing, replacing, management and leasing of the Club
Property and Golf Property-and to enter into any other agrecments consistent with the purposes
of the Club, including, but not limited to, agreements with respect 1o professional management of
the Club Properly and Golf Property and to delogate to such professional management cerlain
powers and duties of the Club.

7. To enter into the Declaration and any amendments thersto end instraments
referred to therein,

8. To provide, to the extent deemed necessary by the Board, any and all
services and do any and all things which are incidenlal to or in furtherance of things listed above
or to carry out the Club mandate to keep and maintain Esplanade Golf & Country Club of Naples
in a proper and aesthetically picasing condition and to provide the Owners with services,
amenities, controls, nules and regulations and enforcement which will enbance the quality of life
at Esplanade Golf & Country Club of Naples.

9. To borrow money and 10 obtain such financing as is necessary 10 maintain,

“repair and replace the Club Property and Golf Property [or which the Club has maintenance

respondibility, all in accordance with the Declaration and, as security for any such loan, to
collaterally assign the Club’s right to collect and cnforce Assessments levied for the purpose of
repaying any such loan.

10.©  Notwithstanding anything contained herein to Lhe contrary, the Club shall
be required to obtain the approval (at a duly called meeting of the Members at which a quorum is -
present) of three-fourths (3/4) of the all Members of the Club prior {0 the copagement of legal
counsel by the Club for the purpose of suing, or making, preparing or investigating any lawsuit,
or commencing any lawsnit other than for the {ollowing purposes:

(2) . the collection of Assessments;

(b) the collection of other charges which Owners are ubligated to pay
pursuant to the Esplanade Golf & Country Club of Naples Documents;

(c)  the enforcement of any applicable use and occupancy restrictions
contained in the Esplanade Golf & Country Club of Naples Documents;

) the enforcement of Chab rules;
(e)  the enforcement of the architectiral guidelines;

_ (f)  the enforcement of a contract cntered into by the Club with
vendors providing services to the Club;

9770624:4
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(g)  dealing with an emergency when waiting 10 obtain the approval of
the Members creates a substantiul risk of irreparable injury to the Club, Club Property, Golf
Property or to Member(s) (the immincent expiration of a statute of limitations shall not be deemed

- an emergency obviating the need for the requisite vote of three-fourths (3/4) of the Members),

and
(h) filing a compulsory counterclaim.

The costs of any legal proceedings initiated by the Club, which are not included in
ithe ahove exceptions shell be financed by the Club only with monies that are collected for that
purpuse by Special Assessmeni(s) and the Club shall not botrow money, use reserve funds, or
use monies collected for other Club obligations.

11.  To operate, maintain, and manage the surface water and storm water
management system in a manner consislent with the requircments of the Water Mamgement
Dislrict Permit {as defined in the Declaration) and applicable rules; to assist in the enforcement
of the Declaration's provisions relating to the surface wateer and storm waler management systern;
and to levy and collect adequate Assessments against Owners for the cost of maintenance and
operation of the surface watcr and storm water manupement sysiem.

ARTICLE Y
MEMBERS AND VOTING

The qualification of Members of the Club, the manner of their admission to Membership,
the manner of the termination of such Membetship and the manner of veting by Members shall
be as follows:

A. Until such time as the first deed of conveyance of a2 Home {rom Declarant to an
Owner is recorded amongst the Public Records of the County (“First Conveyance™), the
Membership of the Club shall be comprised solely of Declarant. Until the First Conveyance,
Declarant shall be cntitled to cast the one (1} and only vote on all matters requiring a vote of the
Membership.

B. Upeon the First Conveyance, Declarant shall be a “Declarant Member” (as defined
below) as to each of the remaining 1.0t8 until each such Lot is conveyed 1o another Owner, and
thereupon and thereafter cach and every Owner, including Declarant as to Lots awned hy
Declarant, shall be a Member and exercise all of the rights and privileges of a Member,

C. Membership in the Club for Owners other than Declarant shall be established by
the acquisition of awnership of tee simple title 10 a Lot as evidenced by the recording of an
instrument of conveyance amongst the Public Records of the Couniy. Where title to a Lot is

_acquired by conveyance from a party other than Declarant by means of sale, gift, inheritance,

devise, judicial decree or otherwise, the person, persons or entity thereby acquiring such Lot
ghall not be a Member uniess or until such Owner shall deliver a {ruo copy of a deed or other
mstrument of acquisition of tille {o the Club.

I70624:4
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Every Owner within Esplunede Golf & Country Club of Naples shall be either a Golf
Mumber or a Club Member of the Club, as further described below. Declarant shall hold
“Declarant Membership™ as provided for below. (Golf and Club Membership is appurtenant 1o,
and may not be sepurated from, ownership of a Lot. The rights, powers, duties and privileges of

Members shall be as set forth in the Declamtion, and in these Articles and the Bylaws of the

Club,

D. The Club will initially have three (3) classes of voting Membership, and at Jeast
two (2) clagses of non-voting Membership, as follows:

(1) Qolf Members. The Golf Members shall be the Owners of Lots within
Esplanude Golf & Country Club of Naples to which a Golf Mombership has been mede an
appurtenance, each of whom shall be entitled to one {1} vote for each Lot owned. Only Golf
Members are entitled (o vote on malters concerning the Golf Property. Golf Members shall have
fult rights of use in the Club Property and Golf Property and Facilities, including full golfing
privileges. ‘Lhe actual number of Golf Memberships which may be crealed is in the discretion of
Declarant. Fxcept for temporary delegations as provided below, Membership shall not be
assignable and/or transferable by any method other than the sale, lease or conveyance of record
legal title to the T.0t to which it is appurtenant. Upon sale or other transfer of ownership of a Lot
to which a Membership is appurtenant, the transferor shall be deemed to have automatically
.assigned and (ransferred (he Membership with his or her property. A Member's rights 16 use the
golf course and other recreation facilities shall be limited as set forth in the Declaration and in
the Bylaws. Any attempt o separate the Membership from the interest in real property upon
which it ig based shall be null and void.

2 Club Mcmbers, The Club Members shall be the Owners of Lots within
Esplanade Golf & Country Club of Naples to which a Club Membership has been made an
apourtenance, each of whorm shull be entitied to one (1) vote for each 1.0t vwned. Club Members
shall have all rights and privileges to use the Club Property, soch as the Amenities Center, and
shall have access to certain portions of the Golf Property inchiding the clubhouse, restaurants
and pro shop. Club Members shall not have golfing privileges, except that they may use the golf
course onlty on & “space available' basis, wpon payment of greens fees, cart fees and any other
fees established by the Board. A Club Membership shall not be wranslerable other than through
the sale, lease or conveyance of revord lepal title to the Lot to which it is appurtenant; however, a
Club Member may delegate his Membership privileges to a tensnt residing in the Club Member’s
Home. CLUB MEMBERS DO NOT PAY GOLF TPROPERTY EXPENSES FOR
- OPERATIONS AND MAINTENANCE OF GOLF PROPERTY, ONLY GOLF MEMBERS
ARE REQUIRED TO PAY GOLF PROPERTY EXPENSES FOR THE OPERATIONS AND
MAINTENANCE OFF TH) GOLF PROPERTY, HOWEVFER, GOLF PROPERTY EXPENSES
RELATED TO RESERVES AND REPLACEMENT OF GOLF PROPERTY SIIALL BE PAID
BY ALL MEMBERS.

(3}  Declarant Member. Declarant shail be a Declarant Member. Except for
the 25 Charter Memberships that Declarant {s entitled to hold, own and usc for the cntirc
duration of the Esplanade Golf & Country Clab of Naples development, Declarant Membership
and véting rights shall cease to exist on the Turnover Date, but all of Declarant’s otber rights and
privileges as Declarant, as ser forth elsewhere in the Declaration, or in the Bylaws, shall contimue

7
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as long as Declarant holds any property within Esplanade Golf & Country Club of Naples for
sale in the ordinary course of business. IJeclarant Member shall be entitled to three times the
totsl number of votos of the Golf Members and Club Members combined plus one (). Declarant
Membership shall cesse and be converted to Golf Membership or Club Membership as
determined by Declarant upon the earlier io occur of the following events (“Turpover Date™);

) ) (i) Three (3) months afier the conveyance of nincty percent (90%) of the
Total Developed Homes (as defined - Articie X.C hercof) by Declarant, as evidenced by the
recording of instruments of conveyance of such Homes amongst the Public Records of the
County; or

{ii) At such time as Declarant shall designate in writing to the Club.

On the Turnaver Date, (Golf Members and Club Members, including Declarant
with respect to any Lots owned by Declarant, shall assume control of the Club and elect not less
than a majorily of the Board.

{4} Chaner Members. Declarant is entitled to hald, own and use for the enlire
duration of the Esplanade Golf & Country Club of Neples development, twenty-five (25) Charter
Memberships, who shall have no voting rights. Charter Members are only required o pay for
meals and heverages consumed on Chab Properly and are not obligated to pay any greens lees,

- cart fees, or other charges of the Club for use of the Golf Property and Club Property.

-3 Interim Members. Declarant or the Board shall have the tight, but not the
obiigation, to authorize an unlimited number of Interim Members who are not Owners or
regidents of Esplanade Golf' & Country Club of Naples, and who shall have no voting rights.

6) Designation of Lot Classification. J)cclarant will designate which T.ots are
Golf Member Lots and which Lots are Club Member Lots. Declerant shal} provide the Club
with a list [rom time to time a5 Declarant so designates such Lots and the Club shall maintain
that list and upon request shall provide the Owner or purchaser of a Lot with confirmation of the
designation of Membership associated with such Lot

E.” The designation of differem classes of Membership arc for purposes of
establishing the number of votes applicable (o certain Lots, and nothing herein shall be deemed
to require voting solely by an individual class on any matter which requires the vote of Members,
pnless otherwise specifically set forth in the Esplanade Golf & Country Club of Naples
Documents. Only Golf Members are entitled to vole on matters concerning the Golf Property.

F. No Member may assign, hypothecate or transfer in any manner his or her
Membership in the Club excepl as un appurlenance to his or her Lot.

G. Any Member who conveys or loses title to a Lot by sate, pifi, devise, bequesl,
judicial decree or otherwise shall, immediately upon such conveyancc or loss of title, no longer
be a Member with respect 10 such Lot and shall lose all rights and privileges of 2 Member
resulting from ownership of such Lot.

9770624:4
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H.  There shall be only one (1) vote for each Lot, except for Declarant Member as set
forth herein. 3f there is more than one (1) Member with respect to a Lot as a result of the fee
interest in such Lot being held by more than one (1) person, such Members collectively shall be
cntitjed to only one (1) vote. ‘The vote of the Owners of a Lot owned by more thar one (1)
natural person or by a corporation or oiher legal entity shall be cast by the person named (the
“Yoting Member™) in a voting certificate signed by all of the Owners of the Lot, or, if
appropriate, by properly designated officers, partners or principals of the respective legal entity
and filed with the Secretary of the Club, and such voting certificate shall be valid until revoked
by o subsequent voting certificate. If such a voting certificate is not fled with the Secretary of
the Club, the vole of such Lot shall not be considered for & quorum or for any other purpose,

Notwithstanding the foregoing provisions, whenever any Lot is owned by a
husband and wife they may, but shall not be required to, designate o Voting Member, Tn the
gvent a voting certificate designating a Voting Member is not filed by the husband and wile, the
following provisions shall govern their right to vote:

1. When both are present at a meeling, cach shall be regarded as the agent -
and proxy of the other for purposcs of casting the vote for each Lot owned by them. In the event
they are unable to concur in their decision upon any topic requiring a votc, they shall lose their
right to vote on that topic at thatl meeting, but shall count for purposes of establishing a quorum.

2. When only one (1) spouse i3 present at a meeting, the person present may
cast the Lot vote without establishing the concurrence of the other spouse, absent any prior
wrillen notice to the contrary by the other spouse. In the cvent of prior written noetice to the
contrary to the Club by the other spouse, the vote of said Lot shall aot be considered, but shall
count for purposes of estublishing u quorum.

3. When neither spouse is present, the person designated in o “Proxy™ (as
defined in the Bylaws) gigned by cither spouse may cast the Lot vote, when voting by Proxy is
allowed, ahsent any prior written notice to the contrary to the Ciub by the other spouse or the
designation of a different Proxy by the other spouse, In the event of prior writcn notice to the
contrary to the Club or the designation of a different Proxy by the ather spouse, the vote of said
Lot shall not be considered, but shall count for purposes of establishing a guorum,

L A quorumn shall consist of persons entitled 1o cust at least thirty pcrcent (30%) of
“the total namber of votes of the Members,
ARTICLE VL
JERM

The term for which this Club is W exist shall be perpetual. In the event of dissolution of
the Club (unless same is reinstated), other than incident to 2 merger or consolidation, all of the
assets of the Club shall be conveyed to a similar homeowners association or a public 2gency
having a similar purpose, or any Member may pctition the appropriate circuit cowt of the State
of Florida for the appointment of a receiver to manage the affairy of the disgolved Club and its
properties in the pluce and stoad of the dissolved Club and to make such provisions as may be
necessary for the continued manapement of the affairs of the dissolved Club and its propesties.

9
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Ia the event of the Club's termination, dissolution, or [inal liquidetion, the responsibility
for the operation and maintenance ol the Surface Water and Storm Water Munagement System
must be wansferred to and accepted by an entity which complies with Section 40.E F.A.C. and is
approved by the Water Management District (as defined in the Declaration) prior to such
termination, dissolution, or liquidation.

ARTICLE VH
INCORPORATOR

"The name and address of the Incorporator of these Articles are: Mark F, Grant, 200 Tast

" Broward Boulevard, Suite 1500, Fort Lauderdale, Flovida 33301,

ARTICLE VI
QFFICERS

The affairs of the Ciub shall be manaped by the President of the Club, assisted by the
Vice President(s), Sccretary and Treasurer, and, if any, by the Assistani Secretary(ies}y and
Assistant Treasurer(s), subject to the directions of the Board. Except for officers eleeted prior to
the Turnover Date, offiers. must be Members, or the parents, children or spouses of Membess,

The Boaord shall elect the Presidenmt, S¢cretary and Treasurer, 2nd as mamy Viee
Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall, from time to time,
determine. The President shall be elected [rom amongst the Membership of the Board, but no
other officer need be a Director. The same person maey hold two (2) of more offices, the dutics
of which are not incompatible; provided, however, the office of President and a Vice Prestdent
shall not be held by the same person, nor shall the otfice of President and Sccretary or Assistant
Secretary ar Treasurer or Assistant Treasurer be held by the same person.

. ARTICLE 1X
FIRST OFFICERS

The names of ithe officers who are to serve until the first cloction of officers by the Board
are as follows:

Pregident . John P. Asher

Vice Prc.sident Michelle M. Campbell

Vice President Johu Sieven Kempton

Vice President Valerie McChesney

'I‘rcas:;rer Valerie McChesney

SWrctmy Michelle M. Campbell
10
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ARTICLE X
BOARD OF DIRE RS

A. The number of Directors on the first Board of Directors of the Club (“First
Beard™) and the “Initial Elected Board” (as hersinafter defined) shall be three (3). The sumber . -
of Directors elected- by the Members subsequent to the “Declarant’s Resignation Event™ (as
hercinafter defined) shall be not Jess than three (3) nor more than seven (7), as the Board shall
from time to time determine prior to cach meeting at which Directors ure to be elected. Except
tor Declarant-appointed Direclors, Directors must he Members or the parents, childrenr or
spouses or officers or directors of Members. There shall be only one (1) vote for each Director,

B. The names and addresses of the persons who are to scrve as Directors on the First
Board are as follows:

NAMES ADDRESSES

Joha P, Asher 551 N, Cattlemen Road, Suite 200
Sarasota, FL. 34232

Michelle Campbeli 551 N. Cartdemen Road, Suite 200
Sarasota, FT. 34232

Valerie McChesney . 551 N, Cattlemen Road, Suite 200

Sarasota, FL 34232

Declarant reserves the right to replace and/or designate and clect successor Directors to
.serve on the Firsi Board for so long as the First Board is to serve, as hereinafter provided.

C. Declarant intends that Esplanade Golf & Country Club of Naples, if and when
ultimately developed, will contain approximately one thousand one tundred twenty-cue (1,121)
1lomes (“otal Developed Homes™). For purposes of this paragraph, “Total Developed Homes”
shall mean the one thousand one hundred {wenty-one (1,121) Developed Lats which Declarant
intends 1o develop in Dsplanade Golf & Country Club of Naples. Declarant expressly rescrves
the right as to the Property to (1) commence construction and development of the Property if and
when Declarant desires; (ii} develop the Property (including, without limitation the recreational
facilities and umenities), upon such timetable as Declatant, in it sole discretion, chouoses, and
(iii) modify the plan of development of the Property (including, without limitation, the night to
modify the site plan and/or magter plan of Esplanade Golf & Country Club of Naples, the right to
change the recreational facilitics and amenitics, and the right to change the Home preduct types
and number of Homes to be constructed within Esplanade Golf' & Country Club of Naples) in
such manncr as Declarant, in its sole discretion, chooses, Nothing confained herein shall be
construed a3 cbligating Declarant 10 eonstruct Bsplanade Golf & Country Club of Naples
according to the presemt plan of development or as obligating Declarant w declare any
Additional Property to be Property.

1
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D Upon the Turnover Date, the Golf Members and Cluly Members (other than
Declarant) (*Purchaser Members™) shall be cntitled 1o elect not less than a majority of the Board,
The election of not less than a majority of the Board by the Purchaser Members shall occur at o -
special meeting of the Membership to be called by the Board for such purpose (“Initial Election
Meeting™). The First Board shall serve until the Initial Election Meeling.

E. The Initial Election Meeting shall be called by the Club, through the Board,
within sixty (60) days after the Purchaser Members are entitled to elect 8 majority of Directors as
provided in Paragraph D) hercof. A notice of meeting shall be forwarded to all Members in
accordance with the Bylaws; provided, however, that the Members shall be given at least
fourteen (14) days’ notice of such mecting. ‘The notice shall also specify the number of Directory
which shall be elected by the Purchaser Members and the remaining number of Directors
designated by Declarant.

F. At the Initial Election Meeting, Purchaser Members, the number of which may
change from time to time, shall elect two {2) of the Directors, and Declarant, until the
Deciarant’s Resignation Event, shall be entitled to (but not obligated to) designate onc (1)
Director (same constituting the “Initial Glected Board™). Declarant reserves and shall have the
right, until the Declarant’s Resignation Event, to name the successor, if any, to any Dircctor it
has s0 designated. ' ' '

Qa. The Board shall continue to be so designated and elected, as described in
Paragraphs F and F above, ot each subsequent “Annual Members” Meeting” (as defined in the
Bylows), until the Annual Members” Meeting following the Declarant’s Resignation Event or
untii a Purchaser Member-clected Director is removed in the manner hereinafter provided.

A Direclor (other than a Declarant-appointed Director) may be removed from
office upon the affirmative votc of a majority of the voting interests of Members for any reason
deemed to be in the best interests of the Metnbers, A meeting of the Purchaser Members to so
remove a Director {(other than a Declarant-appointed Director) shall be held upon the written
request of ten percem (1%} of the Members.

H. Upon the earlier to ocour of the followmg evenis (“Declm-ant’s Resignation
Hvent™), Declarant shall cause all of its designated Directors to resign:

1. When Declarant no longer holds at least five percent (5%) of the Total
Developed ITomes for sale in the ordinary course of business and atl Lots sold by Declarant have

been conveyed as evidenced by the recording of instruments of conveyance of such Lots
amongst the Public Records of the County; or

2. When Declarant causes the voluntary resignation of all of the Directors
designated by Declarant and does not designate replacement Directors.

Upon Declerant’s Resignation Evént, the Dircctors elected by Purchaser Members
shall elect a successor Director to fill the vacaney caused by the resignation or removal of

Declarant’s designated Direclor. This successor Direcior shall serve until the next Annual
Members® Meeting and until his successor is elected and qualified. In the event Declarant’s

12
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Resignation Event occurs prior to the Initial Election Meeting, the Initial Election Mexting shall
be called in the manner set forth in Paragraph E of this Article X, and all of the Directors shall be
elected by the Purchaser Members at such meeting.

L. At each Annual Members® Meeting held subsequent to Declarant’s Resignation
Event, all of the Dircctors shall be elected by the Golf Members and Club Members. At the first
Annual Members Meeting held after the Tnitial Election Meeting, a “stapgered” term of office of
the Board shall be created as follows:

1. a oumnber equal (o fifty percent (50%) of the total number of Directors
rowmded to the nearest whole number is the number of Directors whose term of office shall be

established at two (2) years and the Directors scrving for a two (2) vear term will be the
Directors receiving the most votes at the mecting; and

2. the remaining Directors® terms of office shall be established al one (1)
vear. T

At cach Annual Mombers® Meeting theroafter, as many Directors of the Ciub shall
be vlected as there are Directors whose regular term of office expires at such time, and the ferm
of office of the Directors so elected shall be [or two {2) years, expiring when their sueeessors arc
duly elected and qualified.’ o

J. The resignation of a Director who has been designated by Declarant or the
resignation of an officer of the Club who has been elected by the Fivst Board shall be deemed to
remise, release, acquit, satisfy and forever discharge such officer or Dircctor of and ffom any and
all manner of action(s), causc(s) of action, suits, debts, dues, sums of money, accounts,
reckonings, bonds, bills, specialties, covenants, confracts, controversies, agréements, promises,
variances, treypasses, damages, judgments, executions, claims and demands whatsoever, in law
or in equity, which the Club yr Purchaser Members had, now have or will have or which any
personal representative, suceessor, heir or assipn of the Club or Purchascr Members heteafter
can, shall or may have against said officer or Direcior for, upon or by reason of any matter, cause
or thing whatsoever from the beginning of the world to the day of such resignation, except for
such Dircetor’s or officer’s willful misconduct or gross neylience.

ARTICLE Xi
INDEMNIFICATION

Each and every Director and officer of the Club shall be indemnified by the Club against
all costs, expenses and liabilities, inctuding attorney and paralegal foes at all triul and appellate
levels and post-judgment proceedings, reasonably incurred by or imposed upon him/her in
conneclion with any negatiation, proceeding, arbitration, littgation or setllement in which he/she
becomes involved by reason of his or her being or having been a Director or officer of the Club,
and the foregoing provigion for indemmification shall apply whether or not such person is a
Director or officer ot the time such cost, expense or fiability is incurred. Notwithstanding the
above, in the event of any such settlement, the indemnification provisions provided in this
Article XTI shall not be automatic and shall apply only when the Board approves such scttlement
and reimbursement for the costs and expenses of such settlement as being in the best interest of

: 13
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the Club, and in the event a Director or ofticer .admits that he/she is or is adjudged guilty of
willful misconduct or pgross negligence in the performance of his gr ber duties, the
indemnification provisions of this Article X1 shall not apply. The foregoing right of
indemnification provided in this Article XI shall be in addition to and not exclusive of any and
all rights of indemnification to which a Director or officer of the Club may be entitled under
statule vr common law,

" ARTICLE XlI
HYLAWS

The Bylaws shall bc adopted by the First Board, and thereafter may be altered, amended
or rescinded in the manner provided for in the Bylaws, In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles
shall control.

ARTICLE XIil
AMENDMENTS

A, Prior to the First Conveyance, these Articles may be amended only by an,

.instrument in writing signed by Declarant and filed in the Ofﬁce of the Sccretary of State of the -
. State of Florida

n. After the First Conveyance, and prior to the Turnover Date, these Articles may bo
amended solely by a majority vote of the Board, without the pnor written consent of the
Members, at a duly called meeting of the Board.

C. After the Turnover Date, these Articles may be amended in the following manner:

{.. (&) The Board shall adopt a rcsolution scltmg forih the proposed
amendment and directing that it be submitted to a vote at & meeting of the Members, which may
bc at either the Annual Members® Meeting or a special meeting. Any number of proposed
amendments may be submitted to the Members and voted upon by them at one (1) mecting,

{b) Writlen notice setting forth the proposcd amendment or a summary
of the changes to be effected thereby shall be given to each Member within the time and in the
manner provided in the Bylaws for the giving of notdec of meetings.

{©) At such mecting, a vote of the Members shall be taken on the .
proposed amendment(s}, The proposed amendment(s) shall be adopted upon receiving the
affirmative vote of a majority of the total number of Members in the Club.

2. An amendment may be adopted by a wriften statemecnt (in lien of a
meeting) signed by all Members and all members of the Board setling forth their intention that an
amendiment to the Articles be adopted,

D. After the First Conveyance, these Articles may not be amended without the
written consent of a majority of the membets of the Board,

14
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E. Noiwithstanding any provisians of this Articlo XTI to the contrary, these Articles
shall niot be amended in any manner which shall abridge, prejudice, amend or altet the rights of:
(i) Declatant, without the priot wrilten congent thereto by Declsrant; and/or (i) any “Institutional
Mortgapee” (as such term is defined in the Declamation) without the prior written cousent of such
Institutional Morigagee.

F. Notwithstanding the foregumg pmwmons of this Article X1 to the contrary, no
amendment to theso Articles shal! be adopted which shall ebridge, prejudice, amend or aller the
rights of Declarant hereunder, including, but not limited to, Declarant’s right to designate and
select members &f the First Beard or otherwise designate and select Directors as provided in
Article X hereof, nor shall any other amendment be adapted or bovome effsctive without the
prior writtsn censent of Declarant,

a. Any instrument amemding these Articles shall identify the particular article or
articles being amended and shalt provide a reasonable method to ideniify the amendment being
made. A certified copy of each such amendiment shall he sttached 1o any certified copy of these
Articles, ard & copy of sach amendmunt certified by the Secretary of State shall be recorded
amongst the Public Records of the County,

ARTICLEX1V
REGISTERF, SGISTERED AG

The street address of the initia) registered office of the Club is 1200 Scuth Pine Isjand
Road, Plantation, Florida 33324, and the initial registered agent of the Club at that address shal)
be NRAT Services, Ine.’

IN WITNESS WHEREQF, tw Incorporator has hereunto affixed his signaturs, this 20™ day of

" e &mf

MARK F. GRANT, hccrpﬁrator
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The undersigned hareby accepts the designation of Registerod Agent a3 set forth in Artiole X1V
of these Articles of Incarporatlon, and acknowledges that hefshe is famiiliar with and accepts the
oblgatlons impased upon registered agents under the Florida Not For Profit Corporation Act,

NRAT SERYVICES, INC,
Printed] Name:.- Krisgn Rajm
Title:_~_Assl Secratare 1g In
Datet: SROZHLY
e
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