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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
MARINER SANDS COUNTRY CLUB, INC.

flkia Mariner Sands Property Qwners Assoclation, Inc.
A Florlda Not for Profit Homeowners®’ Association

Adopted November 12, 2004

THE UNDERSIGNED, Mariner Sands Country Club, Inc, (the "Association”),
hereby files the following Amended and Restated Articles of Incorporation which have

heen approved by its Board of Governcrs at a meeting held on QOctober 8, 2004 and by
vote of the Members of the Association at the Annual Mesting of the Membership held

on November 12, 2004, pursuant fo the requirements of thess Articles of Incarporation

and Chapter 617, Florida Statutes.
ARTICLE 1- NAME
" The name of this corporation is MARINER SANDS COUNTRY CLUB, INC. The

catporation s sometimes referred to herein as the "Association”.
ARTICLE 2- DEFINITIONS

All tertns used herein which are defined in the Amended and Restated Marinar
Sands Community Covenants, as amended and recorded in the Public Records of
Martin County, Florida (the "Declaration™), shall have the same mezanings when used

herein.
ARTICLE 3- PRINCIPAL DFFICE, REGISTERED QFFICE, AND
REGISTERED AGENT

The principal place of business and registered office of the Association is:

6500 Mariner Sands Drive
Stuart, Florida 34897,

The Registered Agent of the Association at the above address is;
Larry C. Gerstnar

ARTICLE 4- OBJECTS, PURPOSES AND POWERS
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Section 4.1 This Association Is & corporation noi-for-profii organized for

non-profitable purposes and activities, and no part of its nat earnings shall inure to the
benefit of any private shareholder or Member of the Association. The Association is a
Florida Homeowners' Assoclation, which shall operate pursuant to Chapter 720, Flarida

Statutes.
Section 4.2 The objects and purposes for which this Association is organized
are to act as a Florida homeowners' association pursuant to Chapter 720, Florida
HO4000249833 3

Statutes, and:
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42,1 To estsblish, maintain, operate and provide all cormmunity services
of every kind and nature required or desired by the Members ingluding without limitation
those services and functions described in the Declaration,

4.2,2 To provide for enforcement of the Declaration.

4.2.3 To engage in such other activities as may be to the muiual benefit
of the Members.

4.24 To own, operate and manage property conveyed to it in accordance
with the Declaration.

425 Ta do all things necessary and proper to carry out and accomplish
the abave objects and purposes and such other abjects and purposes as are deemed
necessary or proper by its Board of Governors,

sSection 4.3  In furtherance of the aforesaid objects, purposes and powers, the
Assoclation shall have all of the powers of a8 Corporation Not for Profit and of a Florida
Homeowners' Association organized and existing under the laws of the Stata of Florida,
and all the powers reasonably necessary fo implement the powers of the Association
which powars shall include but are not fmited to, the powen

4.3.17 To make, levy and collect assessments, and © expend the
proceeds of such assessments and charges for the benefit of its Members.

4.3.2 To contract with others to provide the services, benefits and
advantages desired.

4.3.3 To make, establish and enforce reasonable rules and regulations
gaverning the use of the property owned by the Associatlan,

4.3.4 To maintain, repair, replace and operate iis property.

43,5 To contract for the management of the property ownad by it and to
delegats to such contractors all powers and duties of the Association.

4.3.8 To employ personnel to perform the services authorized by these
Articles,

4.3.7 To purchase insurance upon its property for the protection of the
Assaciation and its Members,

4.3.8 To reconstruct improvements an and to its property after casually
ar ofhar loss.

4.3.9 To make additional Improvements on and to its praperty.

4.3.10To acquire and enter into agreements whereby it acquires
leaseholds, memberships or other possessary or use interests in lands or facilitios
including but not limited te marinas, lakes and other recreational facilities, whether or
not contiguous. Such acts wouwld require an affirmative vole of sixity-six and fwo-thirds

2
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percent (66-2/3%) of those Members casting ballots, with a minimum of fifty percent
(50%) of those eligible to cast ballots having done so.

4.3.11 To dedicate all or any portion of its property or any interest therein
to public use. Such an act would requirs an affirmative vote of seventy-five percent
(75%) of those members of the Assoclation eligible fo cast ballats.

4.3.12 To enforce by legal action the pravisions of thase Articles, the
By-Laws, and the Declaration of the Association.

4.3.13 To issue Golf~Equity Certificates and Equity Cetlificates and charge
Initial Contributions, Amenity Fees, and Service Fees as set forth in the By-Laws, the
Declaration, and the Florida Statutes.

ARTICLE 5- MEMBERS

Section 5.1 The Members of the Association shall consist of all owners of
Resjdential Parcels, but shall not include morigagees or other holders of security
interests only. Spouses of Members shal! have ali membership privileges, provided that,
notwithstanding the foregoing, or anyihing set forth elsewhere in the Goveming
Documents, if more than two persons are the owners of a eingle Residential Parcel, or
the owner or owners are not natural persons, nc more than two natural persons shall be
designated by the owner or owners to exercise the membership privileges of a Member,
except that & child who is living with a Member parent on a Residential Parcel shall
enjoy the membership privileges of the parent through ags 23. All hew Members shall
ba required to pay a nonrefundable Initial Coniribution, as provided in Article 9 of the
Amended and Restated Community Covenants, and the owner of each Resideniial
Parcel shall be required to pay an annual Amenity Fee for the dperations and
maintenance of Common Property {except the Limited Common Areas) and a Service
Fee that shall be in amounts determined by the Board of Govemors from tima to time.
There shall be a class of Members also khown as Golf Members whe are Mambers In
Gpod Standing who hold Galf-Equity Certificates as described in the Declaration and
the By-Laws.

Section 5,2 Membership In the Association cannot be assigned, hypothecated
or fransferred in any manner except as an appurtenance to 2 Rasidential Parcel.

Section 5,3 The owner of each Residential Parcel as described in the By-Laws
shall have one (1} vote. Only Golf Members shall be entitled to vote on matters or
participate on commitiees ralating to the Gaolf Facilities.

When more than one {1) person halds an ownership interest or interests in any
Residential Parcel, the vote for such Residential Parcel shall he exercised as the
owners of all such interests determine among themselves, but in no event shall more
than one (1} owner cast votes with respect to any Resldential Parcel. In the event of
disagreement among stich persons and an attempt by two {2) or more of them 1o cast
the vote of a Residential Parcel, such vote shall not be recognized and the Residentiai
Parcel shali not be counted for any purpose until the dispute is resolved.

3 HO4000249833 3
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Section 54 Members hoiding Golf-Equity Certificates who are cument in
payment of assessments, dues and ather obligations for the Golf Facilities shall also ke
Goif Members. Golf Members shall have one (1} vote on matters relating to the Golf
Facilities that, under the terms of the Declaration or By-Laws, require approval by Golf
Members only.

ARTICLE 8- TERM
The Association shall exist perpetually.

ARTICLE 7- BOARD OF GOVERNORS

The buslpess and affairs of the Assocjation shall he managed by a Board of
Govemors cansisting of nine (8) Governors who shall he elected, as provided in the By-
Laws. Only Members of the Association shall be qualified o be members of the Board
of Governors and at {east six (6) members of the Board of Governers shall he Goff
Mempaers, '

ARTIGLE 8- OFFICERS

The Officers of the Association shall consist of a Prasident, a Vice President. a
Secretary and a Treasursr. The Officers of the Association shall be elected by the
Board of Governors of the Association in accordance with the provisions of the By-Laws
of the Association,

ARTICLE 9~ INDEMNIFICATION

Every Governor, Cfficer, committae member, and employee designated by the
Beard of Governors of the Association, shall be indemnified by the Association against
all expenses and liabilities, in¢luding counsel fees reasonably incurred by or imposed
upon him in connection with any proceeding to which he may be a party or in which he
may become involved, by reason of his being or having been a Governor, Officer,
committee member ar employee sc desighated by the Board of Governors of the
Agsociation, or any seilement thereaf whether or not he is a Govemor, Officer,
committes member ar employse so designated by the Board of Governars at the time
such expenses are incurred, except in such cases wherain the Governar, Officer,
committes member or employee so designated by the Board of Govemors, is adjudged
guilty of willful misfeasance or malfeasance in the parformance of his duties; provided
that in the event of a setfiement. the indemnification herein shall apply only when the
Board of Governars approves such seitlement and reimbursement as being in the best
interest of the Association. The foregoing right of indemnification ghall be in addition to
and not exclusive of all other rights to which such Governor, Officer, committee member
or designated employes may be sntitled. .

E04000249833 3
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ARTICLE 10~ RISPOSITION OF ASSETS UPON DISSOLUTION

No Member, Governor or Officer of the Assocjation of other private individual
shall he entitled to share in the distribution of any of the corporate assets upon
dissolution of the Association, except that Members holding Gotf-Equity Certificates or
Equity Cerlificates which have not been redesmsd shall, in the event of dissolution,
after payment of all creditors and prior to any distribution described hereafter, receive
the (i} refundable equity portion dus under the terms of their respective Golf Equity
Certificates and Equity Cedtificates, (ii) plus any assessment added fo such Equity
Certificates’ value, {Jii} plus any Refundable Membsrship Deposit paid by the respective
Members. Thereafter, the Members holding Golf Equity Certificates which are not an the
Refund List and which have not been downgraded, shall, on an equal pro-rata basis, be
deeded or paid the value of the Golf Facliities formerly owned by the predecessor
corporation known as Mariner Sands Country Club, Inc, Unless agreed to the confrary
by the affirmative vote of seventy-five percent (75%) of those Members eligible to cast
bellots, upon dissolution of the Assoclation, after payment of creditors and Membars
holding Golf-Equity Certificates or other Equity Certificates, and the distribution of the
remaining Goif Facililes assets, as aforesaid, the remaining asseis of the Association
shall he granted, conveyed and assigned fo an appropriate public body, agency, of
agencies, utility or utilities or any one or more of them or to any one or more non-profit
corporations, associations, trusts or other organizations to be devoted to purposes as
nearly as practicable the same as those to which they were required o be devoted by
the Association. No disposition of the Association's assets shall be effective to divest or
diminish any vight or title of any Member vested in him undsr recorded covenants and
restrictions applicable to such assets’ unless made in accotdance with the provisions of
such covenants and restrictions.

ARTICLE 11- AMENDMENT OF ARTICLES

These Arlicles may be amended by the affirmative vote of sixty-six and two-thirds
percent (B6-2/3%) of those Members casting ballots, with a minimum of fifty percent
(50%) of those eligible to cast ballots having done so; provided however, that any
provision in these Articles requiring an affirmativa vote of a higher percentags may hot
be amended unless such higher percentage of affimative votes is obtained.

ARTICLE 12- BY-LAWS

The Association shall adopt By-Laws governing the conduct of the affairs
of the Association. The By-Laws may be altered, amended, or rescinded, as provided in
Section 19.1 of the By-Laws, by the Board of Governors at any meeting of the Boand of
Govemors at which notice of the intent o amend, revise or repeal ithe By-Laws has
been given, provided that amendments, revisions or repeal of Articles 1.1, 3, 4.2, 4.3,
44, 4.5, 4,7, 5, 7. 11, 12,13, 15 and 19 must be approved by the affirmative vote of
sixty-six and two-thirds percent (66-2/3%) of those Members casting ballots, with a
minimum of fifty percent (50%) of those eligible to cast ballots having done so.
Amendments to the By-Laws of the Association requiring member vole and that relate
to the use and enjoyment of the Golf Facilities may only be approved by Gaolf Members,

5 "04000245833 2
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IN WITNESS WHEREOF, tha undersigned, Mariner Sands Country Ciub, Inc.,
files these Amended and Restated Articles of Incorporation, which were approved by
vote of the Members of the Association by the vote required by the Aficles of
Incorporation at a duly called and noticed meeting held Novembar 12, 2004 to be
effective at 12:01 a.m., November 13, 2004, .

MARINER SANDS COUNTRY CLUB, INC.

By o Eorass [ e i,

Franci€d. Heffron, President

CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING

AGENT UPON WHOM PROGESS MAY BE SERVED

In pursuance of Chapter 48.081, Florida Statutes, the following is submitted in
compliance with said Act:

That Mariner Sands Country Club, Inc., having been heretofors organized under
ihe laws of the State of Florida, has named Larry C. Gersiner, located at the Registered
Ofiice of the corporation at 6500 Mariner Sands Drive, Stuart, Martin County, Florida, as
its Registered Agent to accept service of process within this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the ebove-statad
cotporation at the place designaled in this Certificate, | hereby agree {o act in this
capacity, and | further agree to comply with the provisions of al] statutes relative to the
proper and complate performance of my duties,

(: CLins

Laﬁ'l?@wsli\rsn'ﬁ’éhﬁered Agent

HO4DD0D240533 3



