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AMENDLED AND RESTATED -
ARTICLES OF INCORPORATION
OF
QUEENS HARBOUR CORPORATION

Pursuant to Section 607.1007 of the Florida Business Corporation Act {the “FBCA™),
Queens Harbour Corporation (the “Corporation”), certifies that:

FIRST: The name of the Corporation is Queens Harbour Corporation. The original
Articles of Incorporation were fi led with the 'Seuetzuy of State of the State of Florida on
October 22, 1993,

SECOND: These Amended and Restated Articles of Tncorporation contain
amendments requiring the approval of the holders of a majority of the issued and outstanding
shares of the common stock of the Corporation. The holder of all of the issued and
outstanding shares of the Corporation’s common stock approved such amendments and the
Board of Directors of the Corporation duly adopted and affirmatively approved these
Amended and Restated Articles of Incorporation by unanimous written consents dated
November 9, 2010. The number of votes cast for the amendments by the holders of common
stock of the Corporation pursuant to the foregoing written consent was sufficient for approval.
The Amended and Restated Arsticles of Incorporation shall be effective upon filing with the
Department of State of the State of Florida.

THIRD: The Articles of Incorporation of the Corporation are amended and restated to
read in their entirety as follows:

ARTICLE I
The name of the Corporation is Queens Harbour Cotrporation.
ARTICLE 1}

The principal place of business and mailing address of the Corporation is ¢/o
ClubCorp, Inc., 3030 LBJ Freeway, Suite 600, Dallas, TX 75234-7703, Attention: Director of
Finance.

ARTICLE 111

The street address of the registered agent of the Corporation is 1201 Hays Street,
Tallahassee, Florida 32301 and the name of the registered agent of this Corporation at that
address is Corporation Service Company.

ARTICLE TV

The Corporation has becn formied for the following purposes:
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to own that certain parcel of real property, together with all improvements
located thereon, currently known as the Queens Harbour Country Club, in the
City of Jacksonville, State of Florida (the “Property™) and to operate or cause
the Property to be operated;

to engage in any activities necessary to purchase, acquire, own, hold, sell,
endorse, transfer, assign, pledge, lease, mortgage and finance the Property
including, without limilation, the grant of a security interest in or mortgage on
such Property or entering into any guaranties on any loan or other financing
transactions as it deems appropriate;

to engage in any activities necessary to hold, receive, exchange, otherwise
dispose of and otherwise deal in and exercise all rights, powers, privileges, and
all other incidents of ownerships or possession with respect to all of the
Corporation’s property;

to engage in any activities necessary to authorize, execute and deliver any
agreement, notice or document in connection with the activities described
above, including the filing of any notices, applications and other documents
necessary or advisable to comply with any applicable laws, statutes, rules and
regulations; and

to engage in any lawful activities and to exercise such powers permitted to
corporations under the FBCA. '

ARTICLE V

The Corporation is authorized to issue 1,000 shares of $1.00 par value common stock,
which shall be designated “Common Stuck™.

ARTICLE VI

Unjess and except to the extent that the By-Laws of the Corporation shall so require,
the election of directors of the Corporation need not be by written hallot.

(@)

(b)

ARTICLE VI

The business and afflairs of the Corporation shall be z;nanaged by or under the
direction of the Corperation’s Board of Directors.

The number of directors of the Corporation shall be as from time to time fixed
by the Corporation®s Board of Directors, or in any other manncr provided in
the By-Laws of the Corporation.

ARTICLE VIl
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In furtherance and not in imitation of the powers conferred by the laws of the State of
Florida, the Board of Directors of the Corporation is expressly authorized to make, alter and
repeal the By-Laws of the Corporation, subject to the power of the stockholders of the
Corporation to aiter or repeal any By-Law whether adopted by them or otherwise.

ARTICLE IX

The Corporation shall respect and appropriately document the separate and
independent nature of its activitics, as compared with those of any other person or entity, take
all reasonable steps to conlinue its identity as a separate legal entity, and make it apparent to
third persons that the Corporation is an entity with assets and liabilities distinct from those of
any other person or entity.

ARTICLE X
Reserved.
ARTICLE X}

A director of the Corporation shall not be liable to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director, cxcept to the extent such
exemption from liability or limitation thereof is not permitied under the FBCA as the same
exists or may hereafter be amended. Any amendmeni, modification or repeal of the forcgoing.
sentence shall not adversely affect any right or protection of a director of the Corporation
hereunder in respect ol any act or omission occurring prior to the time of such amendment,
modification or repeal.

ARTICLE X1}

The Corporation reserves the right at any time, and from time to time, to amend, alter,
change or repcal any provision contained in these Amended and Restaled Articles of
Incorporation, and other provisions authorized by the Jaws of the State of Florida at the time
in lorce may be added or inserted, in the manner now or hereafler prescribed by law; and all
rights, preferences and privileges of whatseever nature conferred upon stockholders, directors
or any other persons whomsoever by and pursuant to these Amended and Restaled Articles of
Incorporation in its present form or as herealter amended are granted subject to the rights
reserved in this article.

ARTICLE XI1I
Reserved.
ARTICLE X1V
The Corporation shall not, without the unanimous vote of the entire Board of Directors

without any vacancies, institute proceedings to be adjudicated bankrupt or insolvent; ot
consent to the institution of bankruptcy or insolvency procecdings against it; or file a petition
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seeking, or seek or consent to, reorganization or relief under any applicable federal or state
law relating to bankruptcy; or consent to the appointment of a receiver, liquidator, assignee,

+ trustee, to the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other
similar official) of this Corporation or a substantial part of its property; or inake any
assignment for the benefit of creditors; or admit in writing its inability to pay its debts
generally as they become due; or take any corporate action in furtherance of any such action;
or take or consent to any of the foregoing actions with respect to any subsidiary of the
Corporation.

653074-0012/LEGAL19383685.2 4



FaxX Server 11/12/2010 1:30:32 PM PAGE 8/0086 Fax Server

IN WITNESS WHEREOF, the undorsigned. dulby 'mthnmcd officer af the ("ﬂrpnratmn has
micde aid Subseribed these Ainended and Resiaed Atiches of lnmrpunzmn as oi-the ZQ - dayof
Nuveinber, 2040,
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