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ARTICILES OF INCORPORATION %‘;“:iﬁ 3
| oF | e
CANOPY WALK MARINA ASSOCIATION, INC. ‘*FE = 5
MD R <
in Compliance with Chapter 617, F.5. ;-—r—} W o
A Florida Nonprofit Corporation) : '.I"' {:’
Article 1. Definitions. A

Il capitalized terms Wthh are not deﬁned heremshall have
the same meaning as set forth in| that certain Declaration of Covenants, Conditions and
Easements for Canopy Walk Marina r

ecorded, or to be recorded, in the Public Records, as it may
be amended (the “Declaration™), unless the context indicates otherwise.

Article 2 Name. The name of the corporation is Canopy Walk Marina Association,

Ine, (the “Manna Association™). The Marina Association is formed as a nonstock, nonprofit
corporation under Chapter 617, Florida Statutes.

Article 3. Principal Office. The initial principal office of the Marina Association is
located at the following address:

1064 Greenwood Boulevard
Suife 200

Lake Mary, Florida 32746
l

]
Article 4. Purposes. The Marina Association is formed for the purposes of:

(a) being and constituting the Marina Association to which the Declaration refers,
performing all obligations and dutzes of the Marina Association, and exercising all rights and

powers of the Marina Association, as specified in the Declaration and the By-Laws, and as
provided by Florida law; and

I
(b) providing an entity for the Mermce of the interests of the Members.
Article 5. Board; Mannelr of Election.

(2) The business and affairs of the Marina Association shall be conducted, managed and

controlied by a Board of Directors. The initial Board shall consist of three (3) directors. The
number of directors may be changed in accordance with the By-Laws.

{b) The method of election, removal, and filling of vacancies on the Board of Directors
and the term of office of directors ané officers shall be as set forth in the By-Laws. The Board
may do or cause to be done all acts and things except those acts or things which the Declaration,
the By-Laws, these Articles or F}onda law direct to be done and exercised exclusively by the

membership. The Board may deiegatc its operating authority to such corporations and
individuals as it, in its discretion, may determine.
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Article 6. Imitial Direct(irs and Officers. The names and mailing addresses of the
initial directors, who shall hold efﬁcj:e until their successors are elected and qualified, or until
removed, are as follows: \

Roger Lane Wright Christina D. Alvarez Ralph Smith

1064 Greenwood Boulevard 1064 Greenwood Boulevard 1064 Greenwood Boulevard
Suite 200 Suite 200 Suite 200

Lake Mary, FL 32746 Lake Mary, FL 32746 Lake Mary, FL 32746

(a) The names and mailing aiddresses of the initial officers, who shall hold office until
their successors are elected and qualified, or until removed, are as follows:

President; ice President: Secretary/Treasurer:

Roger Lane Wright Christina D. Alvarez Ralph Smith

1064 Greenwood Boulevard 1064 Greenwood Boulevard 1064 Greenwood Boulevard
Suite 200 Suite 200 Suite 200

Lake Mary, FL 32746 Lake Mary, FL. 32746 Lake Mary, FL 32746

Article 7, Registered Agent and Address. The Marina Association hereby appoints
Roger Lane Wright, whose address|is 1064 Greenwood Boulevard, Suite 200, Lake Mary,
Florida 32746, as its lawful statutory agent upon whom all notices and processes, including
service of summons, may be served,|and which when served, shall be lawful, personal service
upon this corporation. The Board may, at any time, appoint another agent for such purpose and

the filling of such appointment shall revoke this or any other previous appointment of such agent.
l

Article 8. Incorporator, | The name and address of the incorporator of the Marina
Association are as follows:

Roger Lane Wright

1064 Greenwood Boulevard
Suite 200
Lake Mary, Florida 32746
!

Article 9. Members.

(a) The Marina Association shall be a membership corporation without certificates or
shares of stock. Each Slip Grantee shail be a Member of the Marina Association and shall be
entitled {o vote in accordance with the terms of the Declaration and the By-Laws. Membership
is inseparable from being a Slip Grantee.

The Marina Association shall have two (2) classes of membership, Class “A” and Class
“B”. The Class “A”™ Members shall ble all Members, except the Class “B” Member, if any. The
Class “B” Member shall be the Declarant. The Class “B” Member’s rights are specified in the
Declaration and By-Laws. The manter of exercising voting rights shall be as set forth in the
Declaration and in the By-Laws of thel Marina Association.
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(b) Change of membership in the Marina Association shall be established by recording in
the Public Records a Slip Agreement establishing an interest in the Slip subject to the
Declaration. Upon such recordation, the Slip Grantee designated by such instrument shall
become a Member of the Marina Association, and the membership of the prior Slip Grantee shall
be terminated.

{c) The share of a Member in the privileges, rights and assets of the Marina Association
cannot be assigned, hypothecated, or|transferred in any manner, except as an appurtenance of its
Slip.

Article 10, Powers. The Marina Association shall have the following powers, which,
unless otherwise indicated by the Gox%eming Documents, may be exercised by the Board:
i

{2) all of the common law and statutory powers conferred upon nonprofit corporations
under Florida law; and i

(b} all of the powers necessa 2 or desirable to perform the obligations and duties and to
exercise the rights and powers set forth in these Articles, the By-Laws, or the Declaration,
including, without limitation, the pow}ers

6)) to establish, c’oliect, and enforce payment, by any lawful means, of
assessments and other charges to be levied against the Slips;

(i to manage, co?trol, operate, maintain, repair, and improve the Marina
Facilities and any other property for which the Marina Association by rule, regulation, covenant,

or contract has a right or duty to prov'lde such services;

(iif)  to enforce covenants, conditions, or restrictions affecting any property to
the extent the Marina Association ma;’r be authorized to do so under the Declaration or By-Laws;

(iv) toengagein activities which will actively foster, promote, and advance the
common interests of all Members; |

(v) {o buy or otherwise acquire, sell, dedicate for public use, or otherwise
dispose of, morigage, or otherwise e}ncumber, exchange, lease, own, hold, use, operate, grant
casements, and otherwise deal in and with real and personal property of all kinds and any right or
interest therein for any purpose of the Marina Association, subject to such limitations as may be
set forth in the Declaration or By-Laws;

(vi)  to borrow mone’y for any purpose, subject to such limitations as may be set
forth in the Declaration or By-Laws; |

{vil) to enter inio, make, perform, and enforce contracts of every kind and
description, and to do all other acts]aecessary, appropriate, or advisable in carrying out any
purpose of the Marina as Marina Association, with ot in association with any other association,
corporation, or other enfity or agency, public or private;
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(vili) to act as agent, trustee, or other representative of other corporations, firms,
or individuals, and as such to advance the business or Membership interests in such corporations,
firms, or individuals; and

(ix) to provide any and all services to the Marina Facilities as may be
necessary or proper.

The foregoing enumeration of powers shall not limit or restrict in any manner the
exercise of other rights and powers| which may now or hereafter be permitted by law. The
powers specified in each of the paragraphs of this Article are independent powers, not to be
restricted by reference to or inference|from the terms of any other paragraph of this Article.

(¢) The Marina Association does not contemplate pecuniary gain or profit, direct or
indirect, to its Members and shall make no distributions of income to its Members, directors, or
officers.

Article 11. Dissolution. The Marina Association may be dissolved only upon a
resolution duly adopted by the Board|of Directors and the approval of Members holding at least
two-thirds (2/3) of the Class “A” votes in the Marina Association and, until termination of the
Class “B” Membership, the written| consent of the Declarant. In the event of dissolution,
liquidation or winding up of the Marina Association, subject {o the Declaration, the Marina
Association’s assets remaining after 5ayment, or provisions of payment, of ail known debts and
liabilities of the Marina Association| shall be divided among and distributed to the Members
thereof in accordance with their respective rights therein.

Article 12. Merger and Consolidation. The Marina Association may merge or
consolidate only upon a resolution duly adopted by the Board of Directors and the affirmative
vote of Members holding at least éwo -thirds (2/3) of the Class “A” votes in the Marina
Association and, until termination of the Class “B” Membership, the written consent of the

Declarant, 3

Article 13,  By-Laws. The] By-Laws of the Marina Association shall be adopted by
the Board of Directors and may be aléered amended, or rescinded in the manner provided in the
By-Laws. The quorum requirements for meetings of Members and directors shall be set forth in
the Declaration and By-Laws.

Article 14. Liability of Directors and Officers. To the fullest extent that Florida law
permits the limitation or ehmmatmrﬁ of the liability of directors and officers, no director or
officer of the Marina Association shaH be personally liable to the Marina Association or its
Members for monetary damages for b feach of duty of care or other duty as a director or officer.
No amendment to or repeal of this Article shall apply to or have any effect on the liability or
alleged liability of any director or officer of the Marina Association for or with respect to any
acts or omissions of such director or bfficer occurring prior to such amendment or repeal. The
Marina Association shall indemnify raﬁy director, former director, officer, or former officer
against Hability to the fullest extent permitted under Florida law.

Article 15, Amendments. (Until the termination of the Class “B” Membership, these
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Articles of Incorporation may amenc]i these Articles of Incorporation for any purpose without
Member approval. After termination of the Class “B” Membership, the Board may amend these
Articles without Member approval (2) for those specific purposes permitted under Florida law;
{(b) for the purpose of bringing any provision into compliance with any applicable governmental
statute, rule, regulation, or judicial determination; or {c) to satisfy the requirements of any local,
state or federal agency. Other amet?dments to the Articles may be adopted by the Board of
Directors with the approval of Membﬁars holding at least two-thirds (2/3) of the Class “A” votes
in the Marina Association and, until the termination of the Class “B” Membership, the written
consent of the Declarant; provided, no amendment may be in conflict with the Declaration. No
amendment shall be effective to impair or dilute any rights of Members that are governed by the
Declaration. %

Acrticle 16. Duration. The|Marina Association shall have perpetual duration.

IN WITNESS WHEREQF, thel Incorporator h.

| d these/ Articles of Incorporation,
this 37" day of ploviers gevz |, 2004,

s

/
ROGER LANE WRIGHT, ;ncﬁporamr

The undersigned hereby accepts the designation of Registered Agent of Canopy Walk
Marina Association, Inc., as set forth in Article 7.6f thesg Articles of Incorporation and
acknowledges that he is familiar with, and accs?s obligationg imposed upon registered

agents under the Florida Not for Profit Corporatio

o ROGER LANE WRIGHT, Rﬁistered Agent
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