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" ¥LORIDA DEPARTMENT OF STATE .
Katherine Harris
Secratary of State.
December 5, 2000

EURRICANE HOLE, INC.
B705 RERTIMETER PARK BLVD. STE. 8§
JACKSONVILLE, FL 32216

SUBJFECE: HURRICANE HOLE, INC.
REF: P95000018240

We recaived yorr electronically transmitted deocument'. Howaever, the
dooument has not been filed. Pleasze make ths followlng corrections andd
refax the complete document, incleding the electronle £illng cover cheal.

Tha ragizterad agent and registered office listed in your articlaz of
incorporation mist be consistent throughout the document.

ARTICLE III AND THE PREGISTERED AGENTY CERTIFICATE MUST MATCE.

Flease reburn your doecument, aleng with a copy of this letter, wikhin &0
daye cor your filing willl bha considarad abandonad.

If you have any questions econcerning the filing of your document, plesse
call (850) 487-6880.

Karen Gibson FAX aud. #: BOGDOOO83273
Corpokate Spedlalizst Letter Number: 900ACDDE1477

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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AMENDED AND RESTATED =
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o)
oF %Ef} < iﬁL
HURRICANE HOLE, INC. TE, o &
%"{:i - fﬁ
o = 2
f\ -y
1. The name of the corporation is Hurricane Hole, Inc., a Florida corporation (e
“Cerporation™). The document nmumber assigned to the Corporafion is P99000018240. 73%; ‘fo
13k
2. This restatement contains amendments requiring approval of the Board of D%ctors

and the Shareholders and was adopted by the unanimous vote of the members of the Board of
Directors and of the Shareholders of the Corporation on November 30, 2000. The mumber of votes
cast by the Shareholders was sufficient fot approval.

3. . The duly adopted Amended and Restated Articles of Incorporation supersede the
original Articles of Incorporation and all amendments to them.

4., The Articles of Theorporation of the Corporation are hereby amended and restated in
their entirety to read as follows:

CARTICLE X
Name and Duration

The name of the Corporation is Humca.ne Hole, Inc. The duration of the Corporation is
perpetual.

ARYTICLE I
Principal Office

The address of the principal office and mailing address of the Corporation in the State of
Florida is 8705 Perimeter Park Boulevard, Suite 8, Jacksonville, Florida 32216,

ARTICLE IO -
Registered Office and Agent

The street address of the registered office in the State of Florida is 135 Professional Drive,
Suite 102, Ponte Vedra Beach, St. Johns County, Florida 32082. The name of the registered agent
at such address is BARTLETT & DEATL_P.A.

HOOOOONE3273
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ARTICLE IV
Corporate Purposes, Powers and Rights

1. Notwithstanding any provision hereof to the contrary, the following shall govern:
The nature of the busingss and of the purposes t© be condieted and promoted by the Corporation is
to engage solely in the activity of acting as a general partmer of Registry ai Windsor Patke, L.P., a
Georgia limited partnership authorized to do business in Florida (the “Parinership™) whose purpose
is to own, hold, seli, assign, transfer, operate, lease, mortgage, pledge and otherwise deal with
certain parcels of real property, together with all improvements located thereon, which constitute a
golf course in the City of Jacksonville, State of Florida (the “Property’). The Corporation shall
exercise all powers emumerated in the Florida Business Corporation Act necessary or convenient to
the conduct, promaction or attainment of the business or purposes otherwise set forth herein.

2. Notwithstanding any provision hercof to the contrary, the following shall govern:
The Corporation shall only incur or cause the Partnership to inecur indebtedness in an amount
necessary {0 acquire, operate and maintain the Property. Forso long as any mortgage lien exists on
any portion of the Property, the Corporation shall not and shall not cause the Partnership to incur,
assume, or guararty any other indebtedness. For so long as the Parinership remains mortgagor of
the Property, the Corporation shall not cause the Parmership to dissolve. The Corporation shall not
and shall not cause the Partnership to consolidate or merge with or imto any other entity or convey
or transfer its properties and assets substantially as an enfirety to any entity unless (i) the entity (if
other than the Corporation or Partnership) formed or surviving such consolidation or merger or that
acquired by conveyance or transfer the properties and assets of the Corporation or Parmership
substantially as an entirety (a) shall be organized and existing under the laws of the United States of
America or any State or the District of Colurnbia, (b) shall include in its organizational documents
the same limitations set forth in this Article IV and in Article XTI, and (c) shall expressly assume
the due and punciual performance of the Corporation’s obligations; and (i) immoediately afier
giving effect o such transaction, no default or event of default under any agrearnent to which it is a
party shall have been committed by this Corporation or the Partership and be continuing. For 56
long as 2 mortgage lien exists on any portion of the Property, the Corporation shall not voluntarily
commenee a case with yespect to fiself or cause the Partnership to voluntarily commence a case
with respect to itself, as debtor, under the Federal Bankruptey Code or any simyilar federal or staic
statute without the wmanimous consent of the Board of Directors. For 50 long as a mortgage lien
exists on any portion of the Property, no malerial amendment to these Amended and Restated
Articles of Incorporation or to the Cormporation’s Bylaws nor to the Certificate of Limited
Partnership or the partnership agreement of the Partnership may be made without fixst obtaining
approval of the mortgages holding first mnortgages on any portion of the Property.

HOQCG0063273
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ARTICLE V
Capital Stock

The total munber of shares of capital stock which the Corporation has the anthority to issue
is one thousand (1,000) shares of Common Stock ("Common Stock™) $1.04 par value per share.

ARTICLE VI
Board of Directors
1. The number of members of the Board of Directors may be increased or dimninished ™
from time to time by the Bylaws; provided, however, there shall never be less than one. Each
Director shall serve until the next annual meeting of Sharcholders.

2. If any vacancy occurs in the Board of Directors dwing a term, the remaining
Directors, by affirmative vote of a majority thereof, may elect 2 Director to fill the vacancy until the
next anrual meeting of Sharehoelders.

ARTICLE VIII
Amendment

Except as otherwise provided m Article IV, the Corporation reserves the right to amend,
alter, change or repeal any provision contained in these Amended and Restated Articles of
Incorporation, in the manner now or hereafter prescribed by statute, and afl rights conferred upon
shareholders herein are granted subject {o this reservation.

ARTICLE IX
Bylaws

The power to adopt, aend or repeal Bylaws for the managemrent of this Corporation shall
be vested in the Board of Directors or the shareholders, but the Bozrd of Directors may not amend
or repeal any Bylaw adopted by the Shareholders if the Shareholders specifically provide that such
Bylaw 1s not subject to amendment or repeal by the Board of Directors.

ARTICIE X
Indemnification

The Corporation shall indemmify any incorporator, officer or director, or any former
incorporator, officer or director, to the full extent permitted by law, provided, however, that
notwithstanding any provision hereof to the conwary, the fHllowing shall govern: Any
indemnification shall be fully subordinated to any obligations I&specﬁng the Partnership or the
Property and shall not constitete a ¢laim against the Corporation in the event that cask flow is
imsufficient to pay such obligations.

HOO000063273
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ARTICLE X1
Transfer of Shares

1 fom time to time, a Shareholders' agreement among all of the Shareholders of the
Corporation is in effect regarding the Subchapter S status of the Corporation pursuant to the
Faternal Revenue Code of the United States in effect from time fo time, then transfers of the
Corporation's Common Stock made not in accordance with such agreement, whether by operation
of law or otherwise, are null and void ab initio.

ARTICLE XTI
Separateness Covepants

Notwithstanding any provision hereof to the contrary, the following shall govern: For so T T
long as any mortgage lien exists on any portion of the Property, in order to preserve and ensure
its separate and distinct corporate identity, in addition to the other provisions set forth in these
Amended and Restated Atticles of Incorporation, the Corporation shall conduct its affairs in
accordance with the following provisions:

1. It shall establish and maintain an office through which its business shall be
conducted separate and apart from those of its parent and any affiliate and shall allocate
fairly and reasonably any overhead for shared office space.

2. Tt shail maintain separate corporate records and books of account from
those of its parent and any affiliate. ' } :

3 Its Board of Dircctors shall hold appropriaie meetings (or act by
unanimous consent) to authorize all appropriate corporate actions, and in authorizing such
actions, shall observe all corporate formalities. The Board of Directors shall include at
Ieast one individual who is an Independent Director. As used herein, an “Independent
Director” shall be an individual who: (i) is not and has not besn employed by the
Corporation. or any of its respective subsidiaties or affiliates as a director, officer or
employee within the five years immediarely prior io such individual’s appointment as an
Independent Director, (i7) is not (and is not affiliated with a company or firm that is) a
significant advisor or consultant to the Corporation or any of its subsidiaries or affiliates,
(iii) is not affiliated with a siguificant customer or supplicr of the Corporation’ or any of
its subsidiaries or affiliates; (iv) is not affiliated with a company of which the Corporation
or zny of its subsidiaries or affiliates is a significant customer or supplier; (v) does not
have significant personal service confract(s) with the Corporation or any of its
subsidiaries or affiliates; (vi) is not affiliated with a tax exempt entily that receives
significant contributions from the Corporation or any of its subsidiaries or affiliates; (vii)
iz not a beneficial owner at the time of such individual’s appoiniment as an Independent

HO0000063273
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Director, or at any time thereafter while serving as Independent Director, of such number
of shares of any classes of Common Stock of the Corporation the value of which
constitutes more than 5% of the outstanding Common Stock of the Corporation; and (viii)
is not a spouse parent, sibling or child of any person described by (i) through {vii).

4. It shall not cornmingle assets with those of its parent and any affiliate.

5. It shall conduct its own business in its own name.

6. Tt shall maintain financial statements seperate from its parent and any
affiliate. - ’

7. It shall pay any liabilities out of its own funds, including salaries of any
employees, not fimds of its parent or any affiliate.

8 It shall maintain an arm’s length relationship with its parent and amy
affiliare, '

9. It shall not grarantee or, except to the extent of its liability for the debt
secured by such mortgage lien, become obligated for the debis of any other entity,
including its parent or any affiliate or hold out its credit as being available to satisfy the
obligations of others.

10. I shall use stationery, invoices and checks separate from its parent and any
affiliate.

11. 1t shall not pledge its assets for the benefit of any other entity, including its
parent and any affiliate.

12. It shall hold itself out as an entity separate from its parent and any affiliate.
For purposes of this Article X1, the following terms shall have the following meanings:

“Affiliate” means any person controlling or controled by or under common control with the
parent, including, without Ilimifation (i) any person who has a familial relationship, by blood,
marriage or otherwise with any divector, officer or employee of the Corporation, its parent, or any
affiliate thereof amnd (il) any person which receives compensation for administrative, legal or
accounting services from this Corporation, its parent or any affiliate. Xor purposes of this
definition, “control” when used with respect to any specified person, means the power 1o direct the
management and policies of such person. divecily or indirectly, whether through the ownership of
voling securities, by contract or otherwise; and the ferms “controiling”™ and “comtrolled” have
meanings correlative to the foregoing. )

HOQO000E3273




DEC-08-00 12:20PM  FROM-AKERMAN SENTERFITT 804-793-3730 T-036 P.00B/003  F-784
’ HOQOO0063273

“Parent” means, with respect to a corporation, any other corporation owning or controlling,
directly or indirectly, fifty percent (50%) or more of the voting stack of the Corporation.

“Person”™ means any individual, corporation, partnership, linoited lability company, jomt
venture, association, joint stock company, trust (including any beneficiary thereof), unincorporated
organization, or government or any agency or political subdivision thereof.”

IN WITNESS WHEREOF, the undersigned President of the aforesaid Corporation haes
executed these Amended and Restated Axticles of Incorporation this 30th day of November, 2000,

HURRICANE HOLE, INC., a Floxida corporation

Donaid C. Fort, President -

HOO000063273
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RE D Al CATE

Tn pursuance of the Florida Business i:urpnra:!mn Act, the followicg i3 submitted, in
complianze wirh said gtanrte;

“That Eimmicate Hale, Tne., desiring o organize Buder the laws of the State of Florida,
with its registered office, as indicated in the Articles of Incorporation at the City of Ponte Vedra
Beach, Couny of 5t. Johns, Stare of Florida, has named BARTIRTT & DEAL, P.A_, Jocated st
135 Professionp! Drive, Suite 102, Ponre Vedra Beach, Finrida 12082, as its registersd agent to
acecpt. service of process and perform sech ather duxdes as are required in the State.

ACENOWLEDGEMENT:

Having been panvad o sceept savice of process and serve as registexed agen for the
abovesstated Corporation, al the place desiynated in this Cuuﬂcate. the vndersigned, by ad
through jts duly elected officer, bereby accepts to act in Uis czpacity, and agrees to ca:rnp}ywhh
the provision of atzte stafute relative in keeping open said office, snd further suate thar I am
familiar with §607,0501, Florids States.

BAR'!'L.E’].‘T & PEAL, PA.,

DATED AS OF: Novewmber, 30, 2000

HOO000063273




