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ARTICLES OF INCORPORATION “ ln Elnpy 30

OF
MARINER COQURT CONDOMINIUM ASSOCIATION, INC.
The undersigned incorporator, for the purpose of forming a not-for-profit corporation

pursuant to the laws of the State of Florida, hereby adopts the following Articles of
Incorporation:

“”L".‘"ﬁ AT
AN S

{‘r"l jd

ARTICLE L.
NAME OF CORPORATION; PRINCIPAL OFFICE

The name of this corporation shall be MARINER COURT CONDOMINTUM ASSOCIATION,
-INC. (the “Association™). The principal office of the corporation shall be at 25 Upper Station
Road, Gartison, NY 10524. The mailing address of the corporation shall be at P.O. Box 170,
QGarrison, NY 10524,
ARTICLE IL.

GENERAL NATURE OF BUSINESS

‘ The general nature of the business to be conducted by the Association shall bhe the
- operation and management of the affairs and property of the Condominium known as Mariner - -
Court, a Condominium (the “Condominium”), located in Palm Beach. Couaty, Florida, and to” - - -
-, .perform ell acts provided in the Declaration of Condominium of said Condominium (the. . - -
“Declaration™) and the Condominium Act (all capﬂ:ahzed terms used but not otherwise defined -
herein shall have the meaning aseribed to guch term in the Declaration).

ARTICLE IIL.
POWERS

The Association shall have all of the statutory powers of a corporation not for profit and
all of the powers and duties set forth in the Condominium Act, the Declaration, these Articles of
Incorporation and the Bylaws., The Association may enter into lease agreements and may
acquire and enter into agreements acquiring leaseholds, memberships and other possessory or
use interests for terms up to and including 99 years, whether or not contiguous to the lands of the
Condominium, intended to provide for the enjoyment, recreation or other use or benefit of the
members; including, but not limited to, the leasing of recreation areas and facilities. The
Association may contract for the management and maintenance of the Condominium Property
and authorize a management agent to assist the Association in carrying out its powers and duties
by perfornung such functions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and replacement of the
Common Elements with such funds as shall be made available by the Association for such
purposes. The Association may contract for and acquire one or mwore Units within the
Condominiwm it operates, for such purposes that are not in conflict with the Declaration, these
Articles of Incorporation or the Bylaws, including for the purposes of providing a Unit(s) for the
manager(s) of the Condominium which the Association operates, which shall include the power
to assume or grant a mortgage encumbering the Unit(s) acquired by the Association. The

WEB 857438.4 H07000018975 3
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Association may obtain loans for purposes of mesting the financial needs of running the
Condominium it operates, and as security therefor, pledge the income from Assessments
collected from Owners. The Association and its officers shall, however, retain at all times the
powers and duties granted by the Condaminium Act, including, but not limited to, the making of
Assessments, promulgation of rules and execution of contracts on behalf of the Association.

ARTICLE IV.
MEMBERS

All persons owning a vested present interest in the fee title to any of the Units of the
Condominium as evidenced by a duly recorded proper instrument in the Public Records of Palm
Beach County, Florida, shall be members of the Association. Membership shall terminate
sutomatically and immediately as a member’s vested interest in the fee title in a Unit terminates,
except that upon termination of the entire Condominium, the membership shall consist of those
who were members at the time of such termination. In the event a Unit is owned by a legal
entity other than a natural person, the officer, director, or other official so designated by such
legal entity shall exercise such Owner’s membership rights.

‘After the Association approves of a conveyance of a Unit as provided in the Declaration, ~
the change of membership in the Association shall be evidenced in the Association records upon - '
delivery to the _secretary of the Assoc:at:on of a certified copy of a deed or other instrument of- e
conveya.nce

;

- 'ARTICLEV.
VOTING RIGHTS

Each Umt shall be cnutled to one vote at Association meetings. In the event of a joint
ownership of a Unit, the vote to which that Unit is entitled shall be apportioned among the
Owners as their interest may appear, or may be exercised by one of such joint Owners by the
rematnder of the joint Owners filing a voting certificate with the secretary of the Association,

ARTICLE V1.
INCOME DISTRIBUTION

No part of the income of the Association shall be distributed to its members, except as
compensation for services remdered.

ARTICLE VIL.
EXISTENCE

The Association shall exist perpetually uniess dissolved according to law.

_—
——

HOY 000018975 3
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ARTICLE VIII,
REGISTERED OFFICE AND REGISTERED AGENT

The initial registered office of the Association shall be at 777 South Flagler Drive, Suite
500 East, West Palm Beach, FL 33401, The initial registered agent of the Association shall be
GY Corporate Services, Inc.

ARTI

NUMEBER OF DIRECTORS; ELECTION OF DIRECTORS

The business of the Association shall be conducted by a Board of Directors which shall
consist of a miniraum of three (3) persons and a maximum of five (5) persons. Initially, the
Board shall consist of three (3) persons. The Board of Directors shall be elected as provided in
the Bylaws.

ARTICLE X.
FIRST BOARD OF DIRECTORS AND OFFICERS

The names and post office addresses of the members of the first Board of Directors and
officers, all of whom shall hold office until their successors are duly elected and qualified, are as

fqllow_s::ﬁ y
Name Office Address
Christopher J. Amorosana  President’ ' 2293 SW Martin Highway, Box 271
' SRR Palm City, FL 34950
Anthony P. Guillaro - Secretary P.O. Box 170
h Garrison, NY 10524
Paul F. Guillaro Treasurer P.O. Box 170

Garrison, NY 10524

ARTICLE X1,

A, Indemnijty. The Association shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or contemplated action, suit or
proceedings, whether civil, criminal, administrative or investigative, by reason of the fact that he
is or was a director, employee, officer or agent of the Association, against expenses (including
attorneys® fees and appellate attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurted by him in conpection with such action, suit or proceedings,
unless (i) a court of competent jurisdiction determines, after all available appeals have been
exhausted or not pursned by the proposed indemnitee, that he did not act in good faith, nor in a
manner he reasonably believed to be in or not opposed to the best interest of the Association,
and, with respect to any criminal action or proceeding, that he had reasonable cause to believe
his conduct was unlawful, and (ii) such court further specifically determines that indemnification

WPB 8574384 3 . -
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should be denied. The termination of any action, suit or proceedings by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself,
create & presumption that thc person did not act in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interest of the Association, and, with
respect to any criminal action or proceeding, had reasonable cause to believe that his conduet
was unlawful,

B. Expenses. To the extent that a director, officer, employee or agent of the
Association has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in ARTICLE XI.A above, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including attorney’s fees and appellate
attorneys’ fees) actually and reasonably incurred by him in connection therewith.

C. Advances. - Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action,
suit or proceedings upon receipt of an undertaking by or on behalf of the affected director,
officer, employee or agent to repay such amount unless it shall ultimately be determined that he
is entitled to be indemmified by the Association as authorized in this ARTICLE XI.

D. Miscellaneous. The indemnification provided by this ARTICLE XI shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any bylaw, agreement, vote of members or otherwise, and shall continue as to a person -
who has ceased to be a director, officer, employea or agent and shall inure to the benefit of the =
beirs and personal representatives of such person. - R

E. Imsurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the
Association, or is or was serving, at the request of the Association, as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against any liability asserted ngainst him and incurred by him in any such capacity, or arising out
of his status as such, whether or not the Association would have the power to indemnify him
against such liability under the provisions of this ARTICLE XI.

F. Amendment. Anything to the contrary herein nomthsmndmg, the provisions of
this ARTICLE XTI may not be amended without the prior written consent of all persons vuhosc
interest would be adverscly affected by such amendment.

ARTICLE XT1.
RIGHTS OF DEVELOPER

Notwithstanding anything contained in these Articles of Incorporation, the Bylaws or the
Declaration, MARINER COURT, LLC, a Florida limjted liability company, which is the
Developer of the Condominium, shall have full right and authority to manage the affairs of, and
the exclusive right to elect the directors of, the Association (who need not be Owners) until the
following shall cccur (or earlier than the following, if so elected by tbe Developer):

WPB 857438.4 4
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A. When fifteen percent (15%) or more of the Units that will be operated ultimately
by the Association are conveyed to Owners other than Developer, such Owners (other than
Developer) shall be entitled to elect not less than one-third (1/3) of the Board of Ditectors.

B. Ownets other than Developer will be allowed to clect a majority of the menbers
of the Board of Directors and control the Association at whichever of the following times shall
first occur (the “Turnover Date™).

1. Three (3) years after Developer has sold fifty (50%) percent of the Jnits
that will be ultimately operated by the Association;

2. Three (3) months after Developer has sold ninety (90%) percent of the
Units that will be ultimately operated by the Association;

3. ‘When all of the Units that will ultimately be operated by the Association
have been completed and some of them have been sold and none of the
others are being offered for sale by Developer in the ordinary course of
business:

. 4. When Developer-has sold some of the Units ancl none of the other Units
are held by the Dcvcloper for sale in the ordinary course of busmcss, or

5. Seven (V) years aﬂcr reqprdanpn of the' p_ecla.mtmn.

C.  Developer shall be entitled to elect at least one (1) member of the Board of
Directors as long as Developer holds at least five percent (5%) of the Units in the Condominjum
for sale in the ordinary course of business. So long as the Developer holds Units for sale in the
ordinary course of business, none of the following actions may be taken without approval in
wntmg by the Developer:

1. Assessment of the Developer as a Unil Owner for capital improvements.

2. Any action by the Association that would be detrimental to the sales of
Units by the Developer. - However, an increase in Assessments for
Common Expenses without discrimination against the Developer shall not
be deemed to be detrimental to the sales of Units.

ARTICLE XTIT..
BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided by the Bylaws.

ARTICLE XTV.
INCORPORATOR

The names and street addresses of the Incorporator of the Association is as follows:

. ———

H07000018975 3
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Name . Address
Cynthia C. Spall, Esq. Gunster, Yoakley & Stewart, P A.

777 South Flagler Drive, Suite 500 East Tower

West Palm Beach, Florida 33401

ARTICLE XV.
AMENDMENTS

The Association reserves the right to amend, alter, change or repeal any provisions
contained in these Articles of Incorporatinn by a simple majority vote of all voting rights of all
members of the Association (or prior to the Turnover Date, by a simple majority vote of the

Board of Directors of the Association) and all rights conferred upon the members herein are
granted subject to this reservanon

IN WITNESS WI:[EREOF, the undersigned i

rator has hereunto .afﬁxed his
signature this 22nd day of Januvary, 2007.

‘(7 /\:\gfﬂ.ﬂ,f

el

-+ : Cynthja CSp 'IncGipbrator

ACCEPTANCE BY REGISTERED AGENT
GY Corporate Services, Inc., whose street address is 777 South Flagler Drive, Suite 500 Fast,
West Palm Beach, FL 33401, hereby consents to ite designation as Repistered Agent of the

corporation in the foregoing Articles of Incorporation, and states that it is familiar with, and
accepts, the obligations of that position as provided for in Section 617.0501, Florida Statutes.

DRATE SESY 1065, WV
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