PR

. 02/09/2004 17
Division

oy 2 a0k
Tpo wnsg 5?3 age 1 o
Flo Dep

ent of State

Division of Corporations
Public Access System

PO

Electronic Filing Cover Sheet

T —

Note: Please priat this page and use it as a cover sheet. Type the fax andit
number (shown below) on the top and bottom of all pages of the document.

(((E104000023732 3)))

Note: DO NOT hit the REFRESH/RELCOAD button on your browser from this
page. Doing 50 will generate another cover shest.

H
O
a

Division of Corporations
Fax Number

(o)
= =
: (850)205-0380 2 Gm
> = —
- = pua ZZ
ERom oD
o < %= MAccount Name : DUANE MORRIS & HECKSCHER, LLF "f_ =
i ™ o Account Number @ I19930000059 o 9<m
~ 2 & Phome : {305)960-2220 o 2
. = =% £  Fax Number : {305)960-2201 -+ 2
: e 2 2 ey %?“31
S = s 5, 2
B4 '%7 e Sty (%« B
R - R~ :
e il
o =
e}

BASIC AMENDMENT

PALM COVE GOLF & YACHT CLUB COMMUNITY ASSOCIATION, ¥

Certificate of Status

[Certified Copy

Eesinenia Riling Mehy, Grrporate Riling. Rublin Ancrasitioly,

Aol freetef

https://efile.sunbiz.org/scripts/efilcovr.exe

o ,_/j\d _._O% 2/2/2004



»

. OZ/09/2004 17:38 FAX DUANE MORRIS MIAMI i ooz
HO04000023732 3

l 21 1 ane D 101"I‘i5 FINAS and AFFILLATE QXSRS

NEW YORK,
LOKDON
CHICAGO
HOUSTON
FHILADELPH
MARLENRE MELENDREZ smmza('; -
DIRECT DIAL: 305.950.2287 SAN FRANCISCO
E-MATL: mmelender@duanemoryis.can BETROIT
BOSTON
WU ENIOrFEn. oo WASHINGTON, BC
ATLANTA
BLAME

VIA FAX {850) 205-0380 . . BETTSBURGH
NEWARK
ALLENTOWN
FB]DI'U.BIY 9, 2004 . WILMINGTON
CIERRYHI L,
HARRISBIRG
RANGDOR
BRINCETON
PALM PEACH
Division of Corporations : o L | wmsTCHEER
Florida Department of State . . -
Electronic Filings / Amendments

Tallzhassee, Florida

Re: Electronie Filing No. H04000023732 3 e

Ladics & Gentlemen: _ o 5 o

Aftached please find the Electronic Filing Cover Sheet, the Amended and Restated
Articles of Incorporation of Palm Cove Golf & Vacht Club Community Association, Inc, and the
Atticles of Amendmcnt and Restatement to Articles of Incorporation.

Please note that the attached Articles were previously rejected by your division due to an
error in the name, however, we have revised the document and ask that yvou re-file the same.

Please contact e if you have any questions or require additional information.

Very truly yours,
Westeg s

Marlene Melendez
Real Estate Paralegal
frm
DiranNe MORRIS 1Lr
200 SCUTH BISCAYNE BOULEVARD, SUTTE 3400 MLAML, FL 331312397 PHONE: 305.900.2200 FAX:305.960.2201 |
MIA21157.1 - T ! .
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ARTICLES OF AMENDMENT ANT? RESTATEMENT TO. . , ‘3‘;:\_‘
ARTICLES OF INCORPORATION 54}
OF -
PALM COVE GOLF & YACHT CLUB COMMUNITY ASSOCIATION, INC.
(A CORPORATION NOT FOR PROFIT)

Pursuant to the provisions of Section 617.1006, Florida Statutes, the undersigned corporation
adopts the following articles of amendment to its axticles of incorporation,

FIRST: Amendiment adopted:

The Articles of Incorporation of Cutier Sound Commmity Association,

Inc. filed with the Florida Sscretary of State on Jamuary 5, 1990, as
-amended by that certainm Acticles of Amendment ip Articles of
Incorporation for Catter Sound Community Association, Inc. filed with

the Secretary of State on February 3, 2003, are hereby replaced in their
entircty by the Amended and Restated Asticles of Incorporation of Palm

Cove Golf & Yacht Club Community Association, Inc., attachied herste apd
made 2 part hereof. '

SECOND:  The date of adoption of the amendment was January 27, 2004.

Adoption of Amendment (CHECK ONE)

O The Amendment was adopted by the members and the number of
votes cast for the Amendment was sufficient for approval.

F There are no members entitled to vote on this amendment. The
Amendment was adopted by the Board of Dirsctors.

(lo o —

Slgnanwre of Chzjrmanﬁr! Chaitman, President ar other officer

_Clay Camgron
Typed or printed name

Director and President
Title

. Japuarv 27,2004

Dats

MIAN 204162
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oOFr
PALM COVE GOLT & YACHT CLUB CONMMUNITY ASSOCIATION, INC.
(A CORPORATION NOT FOR PROFIT)

Palmn Cove Golf & YWacht Club Commemity

Articlex of Tncomporation

Tanuary 27, 2004

MIAVOOI4LT
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AMENDED AIND RESTATED
ARTICLES OF INCORFPORATION
OF
PALM COVE GOLF & YACHT CLUB CONMMUNITY ASSOCLATION, INC.
(A CORPORATION NOY FOR PROKIT)

In compliance with the requirements of the laws of the State of Florida, and for the purpose
of formiing a corpeoration not for profit, the undersigned dees hereby ackpowledge:

1. Mame of Corporation. The name of the corporation is PATM COVE GOLF & YACHT
CLUB COMMUNITY ASSOCIATION, TNC. (the *Agsociation”).
2. Principal Qffice. Theo principal office of the Association is 700 S'W. Mapp Road, Palm

City, Florida 34990 or such other location, as shall be designated by the Beard of Directors.

3. Registared Offices - Roelstered Agent. The street address of the Regtstcrcd Office of the
Aassgaciation is 200 South Biscayne Boulevard, Suite 3400, Miami, Florida 33131. The name of the
Registered Agent of the Aessocization is:

PATRICIA KIMBALL FLETCHER, P.A_

4, Definitions. A declaration eatitled Amended and Restated Declaration for Palm Covea Golf
& Yacht Club Community (the “Declaration™) will be recorded in the Public Records of Martin

County, Florida, and shall govem all of the operations of a cormmunity to be known as Palm Cove
Golf & Yacht Club Community. All injtially capitalized terms not defined hersin shalil have the
meanings set forth in the Declaration.

5. Puipose of the Association. The Association is formed to: () provide for Social Fitness
Membership and Marine Membership, operation, maintenance and preservation of the Comumon
Arcas and the Marina, and improvements thercon; (b) perform the duties delegated to it iu the
Dreclaration; (¢) administer the intercsis of the Associatiop, the Social Fiiness Members and the
Marina Members; (d) promote the health, safety and welfure of the Socl.al Fitnzsss Members and
Marina Members.

6. Not-for-Profit. The Association i5 & not-fbr—pmﬁt Florida corporation and does mot
contermplate pecuniary gain to, or profit for, its members, Board of Directors or Offcers.

7. Mmg_mm The Association shall, subjeet to the lirnitations and reservations
set forth in (be Declaration, have all the powers, privileges and dutics reasonably necessary to
discharge its obligations including, but not limited to, the following:

7.1 To perform all the duoties and obligations of the Association set forth in the
Declaration and By-Laws, as herein prowdcd.

72 To enforce, by legal action or olherwise, the provisions of the Dcola.ratmn, these
Articles and By-Laws and of all rules, regulations, covenanis, restrictions and agreemments governing
or binding the Association and Palm Cove.

7.3 To optrate and maintain the Surface Water Management System as required by the
Permits and Declaration, including the lake and mitigation areas.

7.4 To fix, levy, collect and enforce payment, by any lawftil means, of all Assessments
{including, without lmntauon, Social Fitness Aasessments and Marina Assessmcents) pursuant to ths
terms of the Declaration, these Articles and By-Laws.

7.5 To pay all Operating Costs, including, but not limited to, al! Hcenses, taxes or
governmental charges levicd or imposed against the property of the Association and establish
Reserves for deferred maintenance or capital expenditures.

7.6 To acquire (by gift, purchase or otherwise), annex, own, hold, improve, build upon,
operatc, maintain, convey, grant rights and esasements, ssll, dedicate, lease, transfer or otherwise
dispose of real or personal property (inciuding the Comomon Areas and the Maring) in connection
with the functions of the Asgsociation sxcept as limited by the Declaration.

Palm Cove Gulf & Yxcht Club Community
Articles of Incorparation
HO04000023732 3 Tamuncy 27, 200«;
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7.7 To borrow money, and to morigage, pledge or hypothecate any or all of its real or
personal property as security for money or debts incuired.

7.8 To dedicate, grant, license, lease, concession, create casernents upon, sell or transfcr
ali or any part of Palm Cove to any public agency, entity, authority, utility or other person or entity
for such purposcs and subject to such conditions as it determines and as provided in the Declaration.

7.9 To participate in mergers and consclidations with other nonprofit corporations
organized for the same purposes.

7.10 To adept, publish, promulgate or cnforce rules, regulations, covenants. restrictions or
apgrecments governing the Association, Palm Cove, the Conunon Areas, Parcels and Flomes as
provided in the Declaration and to effectnate all of the purposcs for which the Asscociation is
organized.

7.11 To have aud to exercise any and all powers, rights and privileges which a not-for-
proﬁt corporation organized under the laws of the State of Florida may now, or hereafter, hava or
exrercise,

7.12 To employ persoonel and retain independent contractors to contract for managemeani
of the Association Palm Cowve, the Commnmon Areas and the Marina as provided in the Declaration
and to delegate in such coniract all or any part of the powers and dulies of the Association.

7.13  To conlract for services 1o be provided to, or for the benefit of, the Associaﬁon,
Social Fitness Members, Marina Members, the Common Arcas and Palm Cove as provided in the

Declaration mcludxng, but not limited to, Telecommunications Services, mamtenance, garbage pick
up, and utility services.

7.14 To establish commitiess and delegate certain of its functions to those comrmitiees.

F.1S To provide any and all supplemental municipal' services as mmay be necessary or

PTOPCT. o . -
7.16 To pay wutility bills for wiilities serving the Common Arcas, the Marina or other

property.

3. Yoting Rishts. Social Fituess Members, Marina Members and Davelopm— shall have the

voting rights sel forih in the By-Laws.

9. Board of Directors. The afiairs of the Association shall be managed by a Board of odd
nuraber with 1ot less than thres (3) nor more than nine (%) members. The initial number of directors
shall be thres (3). Board members shall be appointed and/or clected as stated in the By-Laws. ‘The
clection of Ditectors shall be held at the annvs]l mecting. Directors shall be clected for a term
expiring on the date of the next apnual meeting. The names and addresses of the members of the
current Board who shall hold office wntil their successors are appointed or elscted, or until removed,
are as follows:

NAME . ADDRESS

Clay Cameron 755 8. W. Mapp Road
Falm City, FL. 34990

Barxy Blackwell 755 8. W. Mapp Road
Palm City, FI. 34990

Reidd Haxtoan 735 8. W. Wapp Road
Falm City, FL. 34990

10. Dissglution. In the event of the dissolution of the Association other than incident to a
merger or consolidation, any member may petition the Circuit Court having jurisdiction of the
Judicial Circuit of the State of Florida for the appointment of a receiver to manage its affairs of the
dissolved Association mmd to manage the Common Axeas, in the place and sicad of the Association,
and to make such provisions as may be necessary for the continued management of the affaics of the
dissolved Assoclation and its propertiss. In addition, if the Asgsociation is dissolved, the Surface

Yolm Cove Golf & Yacht Clib Commmunigy
Articics of Incorporation
January 27, 2004
MaAI00342.7 HO4000023732 3 2



L) d .

¢ 0Z/09/2004 1T7:40 FAX ' DUANE MORRIS MIAMI Zoos
H04000023732 3

Water Manapgement System shall be conveyed to an appropriate agency of local govermiment. If a
governmental agency will not accept the Suxfacs Water Managsment Sysiem, then it must be
dedicated to a similar non-profit corporaiion. .

1.1. Duration. The Association shall exist in perpatnity.

12. Amendments.

. 121 Qencral Restictions on Amcodaients MNotwithstanding any other provision herein
to the comtrary, no amendment to these Asticles shall affect the rights of Developer unless such
ammendment receives the prior written consent of Developer, which may be withheld for any reason
whatsoever. If the prior writien approval of any governmmental eotity or agency having jurisdiction
is requirsd by applicable law or govermmental regulation for any ameadment to these Articles, then
the prior written consent of such eptity or agency must also be obtained. No ameudment shall be
effective until it is recorded in the Public Records.

12.2 Amepdmenis Prior to and Tncluding the Twrnover Date. Pdor to and including the
Turnover Date, Developer shall have the right to amend these Articles as it deems appropriate,
without the joinder or consent of any person or eatity whatsoever. Developer’s right to amend
under this Section is to be comsittued as broadly as possible. In the event that Association shall
desire to amend these Articles prior to or including the Twmover Date, Association must first obtain

. Developer’s prior writtenn consent to any propeoscd amendment. Thereafter, an ammendment identical
o that approved by Developer may be adopied by Association pursuant to the requirements for
amendments zfter the Tumover Date, ThereaRer, Developer shall foin in such identical amendiment
so that its consent to the same will ba teflected in the Public Records. .

123 Asmendoaenis Afer she Tumover Date.  After the Tumover Date, but subject 1o the
geaeral rostrictions oo amendments set forith abowve, these Articlcs may be amended with the

approval of two-thirds (60 2/3%} of the Board and (ii) seventy-five percent (75%) of the votes
present (in person or by proxy) at a duly calted meeting of the Members in which there is a quorum.

13. -Linpitedops,

13.1 Mﬁmﬁm{. No amendment may bc made to these Axticles which
shall in any manner reducs, amend, affect or modify the terms, conditions, provisions, rights and
obligations set forth in the Declamtion.

13.2 Mﬁnﬂ. Thers shall Ec no amendment to these Articles ‘which shall
abridge, reduce, amend, effect or modify the rights of Developer. .

133 PBylaws These Agticles shall not be amended in a manner that conflicts with the
By-Laws,

14. Officers. The Board shall elect a President, Sceretary, Treasorer, and as many Vice
Presidents, Assistant Secretaries and Assistant Treasurers as the Boatrd shall from time to time
determine. The names of the Officers who ghall serve until their successors are elccted by the
Board are as follows: -

President: Clay Cameron, : -
Vice President: Barry Blackwell
Secretary: Reid Hartrnan
Treasurer: Reid Hartraan
15, Inderpification of Officers and Dircciors. The Association shall and does hereby indermnify

and hold harmless every Director and every Officer, their heirs, executors and administrators,
against all loss, cost and expenses reasonably imcurred in connectiom with apy action, suit or
proceeding to which such Director or Officer may be made a party by reason of being or having
been a Director or Officer of the Association, including reasonable counsel foes and
paraprofessional fees at all levels of proceeding. This indemnification shall nol apply to matters
whercin the Director or Officer shall be finally adjudged in such action, suit or procesding to be

Palm Cove Gulf & Yacht Club Community
Articies of In Srmiion
04000023732 3 O ety 27, 2004
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lizble for or guilty of gross negligence or willful miscondust. The foregoing rights shall be in
addition to, and not exclusive of, all other xights to which such Director or Officers may be entitled.

- : : o _confract or transaction
between. th:; Assocna.tmn and. one (1) or more of its D:rec‘-.ors or Oﬂicexs. ox Developer, or between
the Asgsociation and any other corporation, partnership, asseciation, or other organizafion in which
one (1) or more of its Officers or Directors arc officers, directors or smployeges or oltherwise
intexcsied shall be invalid, void or voidable solely for this reason, or solely because the Officer or
Dirscter is present at, or participates in, meetings of the Board thereof which authorized the contract
or transaction, or solely because said Officers’ or Directors’ votes arc counted for such purposs. No
Director or Officer of the Association shall incur liability by reason of the fact that such Director or
Officer way be interested in any such contract or transaction. Interested Directors shall disclose the
general nature of their interest and may be counted in determining the presence of & quorum at a
meeling of the Board which authorized the contract or transaction.

ACCEPTANCE BY REGISTERED AGENT
The undersignsd, baving been named to accept service of process for the above-stated
corporation at the place designated in this certificate, hereby agrees to act in this capacity, and is
familiar with, and accepts, the obligations of this position and firther agrees to comply with the
provisions of all statutes relative o the proper and complete performance of its duties.
Dated this &‘“‘U day of _fzlorv . 2004.
PATRICIA KEIMBALL FLETCHER, P.A.

g P~ e 7 gl

Pamma. HKimball Fletcher, as President

Falin Cove Goll & Yacht Chub Cepantshity
ATticies oF Incorporation
January 27, 2004
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