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TAL’-AHASQ&GF STATE
ARTICLES OF INCORPORATION OF BOCA CIEGA CLUR - FLOR(G4

HOMEQWNERS ASSOCIATION CORPORATION

The undersigned incorporator hareby adopts the following
Articles of Incorporation for the purpose of forming a not-

for-profit corporation undex the vFlorida Not-For-prrofit
Corporation Act.”

ARTICLE I
CORPORATE HNAME

The mname ©of the Corperatlon shall be BOCA CIEGAR CLUB
HOMEOWNERS ASSOCIATION CORPORATION, hereinafter called the
"Association." The principal business address and mailing address
of the Association shall be 3%10 - 39 Avenue North, St.
Patersburg, Florida 33714,

ARTICLE II
DﬁRATION
The duration of the Association shall bg perpetual,
- ARTICLE IIX
DEFINITIONS

The termg used in these Articles shall have the same defi-
nitions and meanings ag those set forth in the Declaration of
Covenants, Conditions and Restrictions for BOCA CIEGA CLUB to be
recorded in the Public Records of Pinellas County, Florida, unless

herein provided to the contrary, or unless the context otherwise
requlres.

EXHIBIT rB" TO DECLARATION OF
COVENANTS, CONDITIONS AND
RESTRICTIONS FOR BOCA CIEGA CLUB

LAW OFFICES OF FACSIMITE AUDIT MO,
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ARTICLE TV
COMMENCEMENT OF CORPORATE EXYSTENCE

The corpcrate existence of the Association shall commence
at the time these Articlezs of Incorporation are filed by the
Department of State of the State of Florida.

ARTICLE V
PURPOSES AND POWERS

The Association is not organized for pecuniary profit or
financial gain, and no part of the Association's assetg or income

ghall inure to the benefit ¢f any director, officer or Member of
the Association except &5 may be authorized by the Board of
Directors im accordance with the terms and provisions of the
Bylaws of the Association with respect to the compensation of
directors, officers or Members of the Association for the
rendition of unusual or exceptional services to the Association.

The purposes for which the Association is formed, and the powers
that may be exercised by the Board of Directors of the
Association, are: D

{a) To own, operate, maintain, preserve or replace,
and to provide architectural control over, the Lots and Com-
mon Areas located on that certain parcel of real property
situate in Pinellas County, Florida, known as BOCA CIEGA CLUB
and desecribed in Bxhibit "aA" to tha Declaration and to those
Lotz and Common Areas that may be annexed tc the Property
from time to time pursuant to the Declaration; and

{b) To operate and waintain the surface water
management system facilities as permitted by the Scuthwest
Florida Water Management District, including, but not limited
to, inlets, ditehes, swales, culverts, water control
structures, retention and detention areas, ponds, lakes,
floodplain compensation areas, wetlands, and any associated
buffer areas, and wetland mitigation areas; and

{c) To acquire by gift, purchase, or .otherwise, and to
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own, build, improve, operate, repair, maintain and replace,
lease, transfer, and otherwise dispose of, real property,
buildings, improvements, £ixtures and personal property in
connection with the business and affairs of the Asscociation;
and

{d) To dedicate, sell or transfer all or any part of
the Commor Areas to any public agency, author:.ty, or utility
for such purposes and subject to such conditions as may be
agreed to by the Members. No s&uch dedication or transfer
shall be effective without the consent of a majority of the
Members to such dedication, sale orxr tramnsfer, in writing or
by wvote at a duly called meeting of the hAssociation, or
without the prior written consent of Declarant so long as
Declarant owns at least one (1) Lot; and

(e) To establish, levy, collect,  and enforce payment
of, all assessments and charges pursuant to the terms and
provisions of the Declaration or Bylaws of the aAgsociation,
and to use the proceeds thereof in the exercise of its powers
and duties; and

(f) To pay all expenses in connection with and
ineident to the conduct of the business and affairs of the
Association; and

() To borrow mwmoney and to pledge, mortgage or
hypothecate any or all of the real or perscnal property owned
by the Agsociation as security for money borrowed or debts

- incurred by the assoclation; and

(h} To annex additional real property to the Property

pursuant to the terms and provisions of the Declaration; and

(i) To exercise guch powers which are now or may here-
after be conferred by law upon an association organized for
the purposes set forth herein, ox which may be necessary or
incidental to the powers so conferred; and

\ (j) To grant easements on or l:hrough the Common Areas
or any portion thereof; and

(k) To exercise all of the powars and privileges, and
to perform all of the duties and obligations, of the Associa-
tion as set forth in the Declaration, as the same may be

3
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amended from time to time; and

(1) To promilgate or enforce rules, regulations,
bylaws, covenants, restricticns or agreements to effectuate
the purposes for which the Association is organized; and

{(m} To <contract for, among other matters: the
management of the Association and to delegate in such
contract all or any part of the powers and duties of the
Association; services to be provided to Owners, including,
but not limited to, trash removal and other utilities or
services; and services to provide for the operation and
maintenance of the surface water management system facilities
as permitted by tha Southwest Florida Water Management
Digtrict; and

{n) To purchase insurance upon the Property or any
part thereof and insurance. for the protection of the As-
soclation, ite Officere, its Directors and the Owners; and

(o} To employ personnel to perform the services re-
quired for the proper operation of the Association; and

(p) To sue and be sued.

(g Te take any other action necessary for the
. purposes for which the Assoociation iz oxrganized,

The foregoing clauses shall bes construed both as purposes and
powers, and the enumeration of specific purposes and powers shall
not be comstrued to limit or restriet in any way the purposes and
powers of the Association that may be granted by applicable law
and any amendments thereto.

ARTICLE VI
BOARD OF DIRECTORS

A NUMBER AND QUALIFICATIONS. The buginess and affairs of
the BAssociation shall be managed and governed by a Board of
Directors. The number of Directors constituting the initial Board
of Directors shall be threa (3). The number of Directcrs may be
inecreased or decreased from time to time in accordance with the
Bylaws of the Asgociation, but in no event shall there be less
than three (3) Directors. Directors need not be Members of the

4
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Association nor residents of the Lots.

B. DUTTES AND POWERS. All of the duties and powers of the
Association existing under the Daclaration, these Articles and the
Bylaws shall be exercised exclusively by the Board of Directors,
its agents, contractors or employees, subject to approval by
¢wners only when such approval 1s specifically required.

C. ELECTION:; REMOVAL. Directors of the Associatieon shall
be elected at the aAnnual Meeting of the Members in the manner
determined by and subject to the qualifications set forth in the
Bylaws. Directors may be removed and vacancies on the Board of
Directors shall be filled in the manner provided by the Bylaws.

D. TERM OF INITIAIL DIRECTORS. Declarant shall appeint the
members of the first Board of Directeors and their replacements,
who shall hold office for the perieds described in the Bylaws.

E. INITIAL DIRECTORS. The names and addresses of the
first Board of Directors who shall hold office until their
successors are -elected and have taken office, as provided in the
Bylaws are as follows: .

Name Address

Gay Varano 536 Lillian Drive
Madeira Beach, Florida 33715

. David J. Hohl 536 Lillian Drive
Madeira Beach, Florida 33715

Drew H. Geiger 6400 Bougainvilla Avenue S$o.
St. Petersburg, Florida 33707

ARTICLE VII

TRANSACTIONS IN WRICH DIRECTORS OR

. OFFICERS ARE INTERESTED
No contract or transaction between the ZAssociation and one or
more of- its directors or officers or between the Association and
any other corporation, partnership, association or other organiza-
tion in which one or more of its officers .or directors are
officexsg or directors shall be invalid, void or voldable solely

5
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for this reason or solely because the officer or director is
present at, or participates in, meetings of the board or committes
thereof that authorized the contract or transaction, or solely
because such officer's or director's vetes are counted for such
purpose, 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 may be counted in determining the presence of a guorum
at a meeting of tha Board of Directors or of a committee that
authorized the contract or transaction.

ARTICLE VITII
OFFICERS

The affairs of the Assoclation shall be administered by the
pfficars holding the offices designated in the Bylaws. The
officers shall be elected by the Board of Directors of the As-
sociation at its first meeting fellewing the Annunal Meeting
of the Members and shall serve at the pleasure of the Board of
Directors. The Bylaws may provide for the removal of officers,
for the f£illing of wvacancies and for the dutlies of the officers.
The names and addresses of the officers who shall serve until

their successors are designated by the Board of Directors are as
follows: :

T Pregident Gay Varanho
Vice Fresident David J. Hohl
Secretary and Treasurer Drew H. Geiger

ARTICLE IX
MEMRERSHIP AND VOTING RIGHTS

A, MEMBERSHIP. Every person or entity who is a recozd
title ownexr of any Lot shall be a Member of the Association. Any
person or entity who holds an interest in any Lot merely as
security for the performance of an obligation shall not be a
Member of the Association. Membership in the Association is
appurtenant to a Lot and cannot be conveyed other than by con-
vayance cf fee simple title to the Lot.

B. VOTING. The Association shall have twe c¢lasses of
voting membership: .

6
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CLASS A. Class A members shall he all Owners with the
exception Of the Declarant and shall be entitled te one (1) vote
for each Lot owned.

CLASS B. The Class B member shall be the Declarant and
shall be entitied to threa (3) votes for each Lot owned. The
Declarant may relinquish its right to Class B membershlp at any
time by zrecording an instrument avidencing same in the Public
Records of Pinellas County, Florida. Unless otherwise provided
herein, the Class B membership shall cease and be converted to
Class A membership upon relinquisbment of Class B membership by
Declarant.

ARTICLE X
AMENDMENT

Amendments to these Articles shall be made in the following
mannex:

A. PROPOSAL. Notice of the subject matter for a proposed
amendment shall be included in the notice of any meeting at which
the proposed amendment is to be considered.

B. ADOPTION. The resolution for the adoptien of a pro-
posed amendment may be proposed by either a majority of the Board
of Directors or by not less than one third (1/3) of the Members.
Directors and Members not present in person or by proxy at the
meeting considering the amendment may express their approval in
writing, provided that the approval is delivered to the Secretary
at or'prior to the meeting. Tha approval must be by not less than
a majority of the votes of all of the Members of the Assocliatian.

C. LIMITATION. No amendment shall make any changes in the
qualifications for membership, nor in the voting rights or
property rights of Members, nor any changes in Article V or
Article XIIX of these Articles without the approval in writing of
all Members and the joinder of all record owners of mortgages on
Lots. No amendment ghall be made that is in confllect with the
Declayation or Bylaws, nor shall any amendment make changes that
would in any way affect the rights, privileges, powers or options
herein provided in favor of, or reserved to, Declarant, or an
affiliate of Declarant, unless Declarant shall Fjoin in the
execution of the amendment, No amendment to this Paragraph C© of
Article X shall be effactive, .

7

FACSTMILE AUDIT NO.

H06000195309 2
LAW OFFICES OF

" DelLOACH & HOFSTRA, P.A.
8640 SEMINOLE BLVD.  SEMINOLE, FL 33772 (727) B97-8571  FAX (727) 353-5418

@a10/015




08/02/2008 WED 17:40 FAX @011/015

» " FACSIMILE AUDLT NO.:
H06000195309 3

D. DECLARANT'S AMENDMENT. Declarant may amend these
Axrticles <conslstent with the provisions of the Declaration
a2llowing certain amendments to be effected solely by Declarant.

E. RECORDING. A copy of each amendment shall be filed
with the ~Secretary of State pursuant to the provisions of
applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the Public Records of Finellas County,
Florida.

ARTICLE XI
BYLAWS

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

ARTICLE XII
INCORPORATOR

The name and address of the incorporator of the Association
is:

Gay Varano
3910 ~ 39*" Avenue North
St . -Petersburg, Florida 33714

ARTICLE XTIII
INDEMNLIFICATION

A. INDEMNYTY. 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 proceeding,
whether ecivil, c¢riminal, administrative or investigative, by

- reason of the fact that he is or was a dlrector, employee, officer
or agent of the Association, against expenses {including
attorneys' fees and appellate attorneys' fees), Jjudgments, fines
and amounts paid jin settlement actually and reascnably ilncurxred by
him in connection with such action, sult or proceeding, unlesgs (a)
a court of competent jurisdiction determines, after all available

LAW OFFICES OF
Del.OACH & HOFSTRA, P.A
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appeals have been exhausted or not pursued by the proposed
indemnitees, that he did not act in good faith, or in a manner he
reasonably believed to be in, or net opposed to, the best
interests of the Association, and, with respect to any criminal
actlon or proceeding, that he had reasonable cause to believe his
conduct waz unlawful, and (b) such court further speclfically
determines that indemnijificatieon should be denied.

The termination of any action, suit or proceeding by judg-
ment, oxder, settlement, conviction, or upon plea of nolo con-
tendere @r its equivalent shall not, of ltself, create a pre-
sumption that the person did mot act in good faith and in a maaner
which he reasonably believed to be in or not oppesed to the best
interests of the Association, and, with respect to any criminal
action or proceeding, had reasonable cause to belleve that his
conduct was unlawful,

B. EXPENSES . Te the extent that a directox, 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 Paragraph A above, or in defense of any claim,
issua or matter therein, he shall be indemnified against expenses
(including attorneys' fees and appellate attorpneys' feas) actually‘
and reasonably incurred by him in connection therewith.

c. ADVANCES . Expenses incurred in defending a civil or
criminal cti on, suit or proceeding shall be pald by the
Association in advance of the final disposition of such actioen,
suit or proceeding upon the recelpt of an undertaking by or on
behalf of the affected director, officer, employee or agent to
repay'such amount unless it shall ultJ.mately be determined that he
1ls entitled teo be indemnified by the Association as authorlzed in
this Article XIII.

D. MISCELLANEOUS. The indemnification provided by this
Article shall not be deemed exclusive of any other rights to which
those seeking indemnification may be entitled wunder any bylaw,
agreement, vote of memhers or otherwise, and shall continue as to
a person who has ceased to be a director, cfficer, employee or
agent, and shall inure to the benefit of the heirs and personal
representatives of such pexrson.

E. INSURANCE. The Assccliation shall have the power to
purchase and maintain insurance on behalf of any person who is or
was a direcator, officer, employee or aaent of the Associatlon, or

LAW OFFICES OF
DeLOACH & HOFSTRA, P.A,
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is or was sgerving, at the request of the Association, as a
director, officer, employee or agent of another corporation,
partnexrship, joint venture, trust or other enterprise, against any
liability asserted against 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 cf this Article.

- F, AMENDMENT . Notwithstanding anything herein to the
contrary, the provisions of this Article XIIT may not be amended
without the prior written consent of all persons whose interest
would be adversely affected by such amendment.

ARTTICLE XIV
DISSQOLUTION
The Association may be dissolved by a vote of eighty percent

(80%) of the Members entitled to vote at any regular or special
meeting; provided, however, that the proposed action is

specifically set £forth in the notice of any such meeting,’ and °
that, so long as Declarant owns at least one' (1) Lot, Declarant's -

written consent to the dissolution of the Association must ‘first

be obtained. Prior -to. the digssolution of the Association, the ©

control or right of accesas to the property containing the Surface
Water Management System Facilities shall be conveyed or dedidated
to an appropriate governmental unit or public utility and if said
conveyance or dedication is not accepted, then sald facilitias
shall be conveyed to a non-profit corporation similar to the
Assoclation. -

ARTICLE XV
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the
Association 1s: 8640 Seminole Boulevard, Seminole, Florida 33772,
and the name of the initial registered agent of the Association at
said addrese is: Pebter T. Hofstra.

IN WITNESS WHEREOF, the undersigned has executed these
Articles of Incorperation om this D day of ﬂj,rdn(
2006. .
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1, ~r ) NDAPoR v T

Q, Incorporator

STATE OF FLORIDA

COUNTY OF PINELLAS

The F ng instryment was acknowledged before me this
Tday.. .of. d , 2006, by GAY VARANO, wheo is
perscnally known to me or who has produced

as
identification.
‘T5ignature of Notary! 7
e} Karen Henloy {
. E::"E"rglsfj:;l‘gawssgs me Q ‘”r;ol:ary’, printad o pravood)
2 i _L Notary Public
N - Lo ToerisI Forosr, TTwny)
]
, 11
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE, NAMING AGENT UPON

WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is
gubmitted:

That dJdesiring to organize under the laws ©of the State of
Florida, the corporation named in the foregoing Articles of
Incorporation has named PETER T. HOFSTRA, whose address is 8640
Seminole Boulevard, City of Seminole, County of Pinellas, State of
Florida, as its statutory registered agent.

Having been named statutory agent of said corporation at the
Place deslgnated in this certificate, Y hereby accept the same and
agree to act in this capacity, and 'agree to comply with the
provisions of Florida law relative to keeping the registered
office open.

. m .
Dated this £ day of AlawsT . 2006.

Registered Agent

y

B \kn\Roea clega corplariicles
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Avrticles of Amendmeat
to
Articles of Incorporation
of

BOCA CIEGA CLUB HOMEOWNERS ASSOCIATION CORPORATION

(Name of corporation rs currently filed with the Florida Dept. of State)

N04000002962

(Document number of corporation (if kmown)

Pursuant to the provisions of section 617.1006, Florida Statutes, this Florida Not For Profit
Corporation adopts the following amendment(s) to its Acticles of Incorporation:

NEW TE NAME (if changing);
N/A

{must contain the word "corporation,” "Incorporated,” or the abbreviation "corp.” or "inc." or words of like import in
language; "Compamy" or *Co." may_not be used in the name of a not for profit corporation)

AMENDMENTS ADOQEPTED- (OTHER THAN NAME CHANGE) Indicate Article
Number(s) and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

THE ARTICLES OF INCORPORATION HAVE BEEN AMENDED AND RESTATED

IN THEIR ENTIRETY AND A COPY OF SAME IS ATTACHED HERETO.

(Attach additional pages if necessary)
(continued)
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The date of adoption of the amendment(s) was: 08/02/2006

Effeciive date if applicablc:

(no more than 90 days after amendment flle datc)

Adoption of Amendment(s) CHECK ONE

3 The amendment(s) was (were) adopted by the members and the number of votes cast
for the amendment was sufficient for approval.

There are no members or members entitled to vote on the amendment. The

amcndfxas (were) adopted by the board of directors,
i
Signature ﬁ I —

(B}»lbg_c_}_xginf or'vice chalrman of the board, president or other afficer- If directors
have not been selected, by an incorparator- if in the hands of a receiver, trustes, or
other court appoi fiduciary, by that fiduciary.)

Gay Varano,

(Typed or printed name of person signing)

President of Boca Ciega Corporation

(Title of person signing)

FILING FEE: $35
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