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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
PALM COVE GOLF & YACHT CLUB COMMUNITY ASSOCTATION, INC.
(A CORPORATION NOT FOR PROFIT)

Falm Cove Golf' & Yacht Clah Commmnily
Asticleo of Incorporation
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
QF
PALM COVE GOLF & YACHT CLUB COMMUNITY ASSOCTATION, INC.
(A CORPORAYION NOT FOR PROFIT)

Yo compliance with the requirements of the laws of the State of Florida, and for
the purpose of forming a corporation not for profit, the undecsigned does herehy
acknowledge:

i. Name of Covporation. The name of the corporation is PALM COVE GOLF &
YACHT CLUB COMMUNITY ASSOCIATION, INC. (the “Assosiation™).

2.  Principal Office. The principal office of the Association is 2363 S.W. Carriage
Hill Terrace, Palm City, Florida 34990 or such other location as shall be designsted by
the Baard of Directors.

3.  Pegistered Offices - Registered Agent The street address of the Registered
Qffice of the Assoctiation is 1200 South Pine Island Road, Planmtion, Florida 33324. The
name of the Registerad Agent of the Association is:

CT CORPORATION SYSTEM

4. Definitions. A declaration entitled Amended and Restated Dezlaration for Palm
Cove 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 commumity
to be known as Palm Cove Golf & Yacht Chub Commumity. Al initially espitalized
terms not defined herein shall have the meanings set forth in the Declaration.

s Puipose of the Associgtion. The Association is formed to: (a) provide for Social
Fitness Membership and Marina Membership, operation, maintenance and pregervation
of the Common Areas and the Marins, and improvementa thereon; (b) perform the duties
delegated to it in the Declaration; (c} administer the interests of the Associstion, the
Social Fltness Members and the Marina Members; (d) promote the health, safety and
welfare of the Social Fitness Members and Marina Members.

8. Not-for-Profit. The Association is a not-for-profit Florida corporation and does
not comemplate pecuniary gain to, or profit for, its members, Board of Directors or
Officers.

7 Powers of the Association The Association shall, subject to the limitations and
reservations set forth in the Declaration, have all the powers, privileges and duties
reasonably necessary to discharge ite obligations including, but not Umited to, the
follawing;

7.1 To perform all the duties and obligations of the Aszociation set forth in the
Declaration and By-Laws, as herein provided.

Palrg Gove Golf' & Yiasht Club Comomanicy
Axticles of Incorpoenion
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7.2 Toenforce, by legal action or otherwise, the provisions of the Declaration,
these Asticles and By-Laws and of all rules, reguletions, covenants, restrictions and
agresmenis governing or binding the Assoclation and Palm Cove.

7.3  To operate and maintain the Surface Water Management System as
required by the Permits and Declaration, mcluding the lake and mitigation aveas,

7.4  To fix, levy, collect and enforce payment, by any lawful means, of all
Apsessments (including, without limitation, Social Fitness Assessments and Marina
Agsegsmennts)} purgusnt to the ferms of the Declaration, these Articles and By-Laws,

7.5  To pay sll Operating Costs, inchuding, but not limited 10, a1l licenses, taxes
or governmental charges levied or imposed against the property of the dgsocistion and
establish Reserves for deferred maintenance or capital expenditures.

7.6  To acguire (by gift, purchase or otherwise), annex, own, hold, improve,
build upon, opcrate, maintain, convey, grant rights and easements, sell, dedicate, lcass,
transfer or otherwise dispose of real or personal property  (including the Common Arcas
and the Maring) in connection with the functions of the Associstion except a5 limited by
the Declaration.

7.7  Toborrow money, and to merigage, pledge or hypothecate any or 2ll of its
resl or porsonal propesty as security for money or debts incurred.

78  To dedicate, gyant, icenss, leage, concession, create sasements upon, sell
or transfer all or any part of Palm Cove te any public agency, entity, authority, utility or
other peson or entity for such purposes and subject 10 such conditions as it determinea
and as provided in the Declaration,

7.2 To participate in mergers and consolidations with other nonprofit
corporations arganized for the same purposes.

7.10 To adopt, publish, promulgate or enforce rules, regulations, covenants,
restrictions or agreements governing the Association, Palm Cove, the Common Areas, the
Marina, Parcels and Homes as provided in the Declaration and to effectuate all of the
purposes for which the Assoctation is arganized,

7.11  To have and to exercise any znd all powers, rights and privileges which a
not-for-profit corporation organized under the laws of the Stats of Florida may now, or
hereafier, have or exercise,

712 To employ personnel and retain independent contractors to conmract for
tnenagement of the Association, Palm Cove, the Common Areas and the Marina as
provided in the Declaration and 1o delegate in such contract all or any part of the powers
and duties of the Association,

Falm Cove Golf & Yaslt Chib Comermity
Articiea of tocorporeien
3

Soptemnber |5, 2005
MIAVOm3&2. P




BQ/IE/Q@BE

12:14 85887853926 CT CORPORATION SYSTM

SEP-15-2005 THU 04:10 PM TOLL BROTHERS PALM COVE FAX NO. 1 772 463 4802

713 To contract for services to be provided to, or for the beneflt of, the
Assaciation, Social Fitness Mambers, Marina Members, the Common Aress, the Marina
and Palm Cove as provided in the Declaration including, but not limited to,
Telecommunications Services, maintenance, garbage pick up, and utility services.

7.14 To estzblish committees and dalegate certain of i#ts fiunctions to those
commitiees,

715 7To provide any and all supplemental muunicipal services as may be
necesgary of propec.

7.16 To pay utility bills for utilities serving the Common Areas, the Marina or
other property. ,

8. ing Rights Social Fitness Members, Marina Members and Developer shatl
have the voting rights aet forth in the By-Laws,

g Board of Directors. The affairs of ths Association shall be managed by a Board
of odd number with nat less than three (3) nor more than nine (9) members. The inftiel
number of directors shall be three (3). Board members shall be appointed and/or elected
as stated in the By-Laws. The election of Directors shall be held at the annual meeting.
Directors shall be electad for a term expiring on the date of the next anrmial mesting. The
pames and addresses of the members of the current Board who shall hold office until
their successors are appointed or elected, or until remeved, are ag follows:

NAME ADDRESS

Clay Cameron 2363 S, W. Carriage Hiil Terrace
Palm City, FL. 34990

Rogelio Fernandex 2363 S. W. Carriage Hill Terrace
Palm City, FL. 34990

Este] Hundley 2363 8. W. Carriage Hill Terrace
Palm City, FL 34990

10.  Dissolution, Inthe 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 & recefver
to manage its affairs of the dissolved Association and to manage the Common Areas and
the Maripa, in the place and stead of the Association, and to make such provisions as mey
be neceasary for the continued management of the affinirs of the dissolved Association
and its properties. In addition, if the Associstion is disselved, the Surface Water
Management System shall be conveyed to an appropriate agency of local government. If
& governmental agency will not accept the Surface Water Management Systern, then it
must be dedicated to a similar non-profit corporation.

Pulen Cave Golf & Vaokt Club Community
Axticien of Inosrporaiion
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11.  Dyratlon The Association shall exist in perpetuity.

12.  Amendments.
12.1 Gegeral Regtrictions on  Amendments.  Notwithstanding any other

provision herein to the contrary, ho amandment to these Articles shall affict the rights of
Developer unless such amendment receives the prior written consent of Developer, which
may be withheld for any reason whatsoever. If the prior writtea approval of any
governmental entity or sgency having jurisdiction is required by sapplicable law or
governmental regulation for any amendment to these Articles, then the prior written
consent of such entity or agency must also be obtained. No amendment shall be effective
until it is recorded in the Public Records,

12.2  Amendn Priar Incluyding ¢ rmover e. Prior to and
including the Tumnover Date, Developer shall have the right to amend these Articles as it
deems appropriate, without the joinder or consent of any person or emtity whatsocver,
Developer’s right to amend under this Section is to be construed as broadly a8 possible.
In the evernt that Association shall desire to amend these Articles prior to or including the
Turnover Date, Association must first obtain Developer's prior written consent fo any
proposed amendment. Thereafter, an amendment identical {o that approved by Developer
may be adopted by Association pursuant to the requirements for amendments afer the
Tumnover Date. Thereafter, Developer shall join in such identical amandment so that its
consent to the same will be reflected in the Public Records.

123 Amendments After the Tumover Date.  After the Turnover Date, but
subject to the general restrictions on amendments set forth above, these Articles may be

amended with the approvel of two-thirds (66 2/3%) of the Board and (ii) 2 majority of the
votes present (in person or by proxy) at & duly called meeting of the Members in which
there is a quotwm,

13. Limitations.

13.1 Declazation i Paramount. No amendment may be made to thase Articles
which shall in any manner teduce, amend, affect or modify the terms, conditions,
provisions, rights and obligations set forth in the Declaration.

13.2 Rights of Developer. There shall be no amendment to these Articles
which shall abridge, reduce, amend, affect er medify the rights of Developer,

13.3 Bw.Laws These Articleg shall not be amended in a manner that conflicts
with the By-Laws,

Palm Qove Golf & Yl Club Catnmmity
Astioles of Incorparstion
-3
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14. Officers The Board shall elect a President, Secretary, Treasurer, and as many
Vice Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall from
time to time determine. The names of the Officers who ghall serve until their successors
are elected by the Board are sy follows:

President: Clay Cameron
Vice President: Rogelia Fernandez
Secretary: Estel Fundley
Treasurer: Esiel Fundley
15. nificati cers and Direcrors. The Association shall and does hereby

indemnify and hold harmiess every Directar and every Offiger, their heirs, executors and
administrators, against all loss, cost and expenses reasonably incurred in connection with
any action, suft or proceeding to which such Director or Officer may be made 2 party by
reason of being or having beer a Director or Officer of the Aaggeiation, Including
reasonable counsel fees and paraprofessional fees at all levels of proceeding.  This
indemnification shall not apply 1o matters wherein the Direcior or Officer shall be finally
adjudged in such action, suit or proceeding to be liable far or guilty of gross negligence
or willfil misconduct. The foregping rights shall be in addition to, and not exchustve of,
all other rights to which such Director or Officers may ba entitled.

16.  Tmnsactions in Which Directors or Officers are Imterested N comtract or

transaction between the Association and one (1) or more of its Directors ar Officers or
Developer, or between the Associstion and any other corporation, partnership,
association, or other organization in which one (1) or more of its Officers or Direciors are
officers, directors or employees or otherwise Interested shall be invalid, void or voidable
aolely for thiz reason, or solely because the Officer or Dirsctor is present at, or
participates in, meetings of the Board thereof which authorized the ocomtract or
transaction, or solely because said Officers’ or Directors® votes are counted for such
purpoze. No Director or Officer of the Association shall incur liability by reason of the
fact that such Director or Officer may be interested in any such contract or transaction.
Interested Directors shall digclose the general nature of their interest and may be counted
in determining the presence of a guorum at & meeting of the Board which avthorized the
contract or transaction.

Palm Cevi Golf & Yasht Club Comrmunity
Artiolew 0T Tocorgovation
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having 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 further
agrees 1o comply with the provisions of all statutes relative to the proper and complete
performance of its dutica

Dared this j_S: day of September,

200s,
CT CORPORATION SYSTEM
By: __GLW_%W%—
Neame:
Title:
Patm Cive Golf & Yaths Cloh Cormmity

Articlm of Ineorporztien
7

Seplamber 15, 2005
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ARTICLES OF AMENDMENT AND RESTATEMENT TO
ARTICLES OF INCORPORATION
OF
PALM COVE GOLF & YACHT CLUB COMMUNITY ASSOCIATION, INC.
(A CORPORATION NOT FOR PRO¥FTT)

Pursumn to the provisions of Section 817.1006, Florida Statutes, the undersigned
corporation adopts the following Articles of Amendment to its Articles of Incorporation.

FIRET: Amendment ndopted:

The: Aroended and Restated Articles of Incorporation of Palm Cove Golf
& Yacht Club Communlty Association, Ine. filed with the Florida
Secretary of State on February 10, 2004 are hereby replaced in their
entirety by the Amended and Restated Articles of Incorporation of Palm
Cove Goll & Yacht Club Community Association, Inc. atached hereto
and made a part hereof.

SECOND:  The date of adoption of the amendment was September 15, 2005.
THIRD: Adoption of Amendment (CHECK ONE)

] The Amendrent was adopted by the members and the number of
votes cust for the Amendment was sufficient for approval

v There ars no members emitled o vote on this amendment. The

Amendment was adepted by the Board of Directors.

Dated: September 15, 2005




