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ARTICLES OF INCORPORATION K C,?,Q b o2
OF \l:; R Y 'f{
THE WINDWARD AT HARBORAGE MARINA CONDOMINIUM ASSOCIATION, INC, " i L
(A Florida Corporation Not for Profit) /ﬁ
. _ g J‘.

in order to form a corporation not for profit, under and in accordance with Chapter 617 of the Florida W"
Statutes, [, the nndersigned, bereby incorporate this corporation not for profit, for the purposes and with the
powers hereinafter set forth and to that end, 1 do, by these Articles of Incorporation, certify as follows:

The terms contained in thess Articles of Incorporation are defined in the Condominium Act, Chapter
718, Florida Statutes, 1976 ("Act™), as amended through the date of reconding the Declaration amongst the
Public Records of Pinellas County, Florida, shall have the meaning of such terms set forth in such Act unless
otherwise defined hersin, and, for clarification, the following terms will have the following meanings:

A. "Act" means the Condominium Act, Chapter 718, Florida Statutes, 1976, as amended through
the date of recording the first Declaration amongst the Public Records.

B. "Articles" means these Articles of Incorporation of the Association.

C. "Assessments” means the share of funds required for the payment of "Annual Assessments”

and “Special Assessments” (a5 such terms are defined in each Declaration) which from time to time are
assessed against 2 Condominium Unit Owner,

D. "Association” means The Windward at Harborage Marina Condominiun Assaciation, ne., &
Fiorida not for profit corporation, responsible for operating The Windward at Harborage Marina, a
Condomininn:,

E. “Board” means the Board of Directors of the Association.
E. “Bylaws” means the Bylaws of the Association.

a. "Common Elements” means the portion of the Condominium Property not included in the
Condominium Units.

H. "Common Expenses” means expenses for which the Condominium Unit Owaers are liable to
the Association as set forth in various sections of the Act and as descrived in the Condominium Documents
and include:

Q) expenses incurred in connection with the operation, maintenance,
repair or replacement of the Commeon Elements, costs of carrying
out the powers and duties of the Association with respect to the
Condominium and the Condominium Property, cost of fire and
extended coverage insurance on the Condominium Property; and

(i) any ather expenses designated as Common Expenses from time to
time by the Board.

L "Conumon Surplus” means the excess of receipts of the Association collected on behaif of the
Condominium {including, but not limited to, assessments, rents, profits and revenues, on account of the

ETP3R1566:5
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Common Elements) over the Common Expenses.
I “Condomininm® means The Windward at Herborage Marina, a Condominium,

K. "Condominium Documents" means in the aggregate the Declaration, these Arficles, the
Bylaws, any rules or regulations promulgated by the Association and all of the instruments and documents
referted to thereln and executed in connection with the Condominium.

i "Condominiute Property™ means the real property submitted to condominium ownership
pursuant to the Declaration and all improvements thereon, subject to any and all easements associated
therewith, including, but ntot iimited to, the Condominium Units and Common Elements and all easements
mtended for use in connection with the Condominium, all 8s more particularly described in the Dectaration.

M. "Condominium Unit" means "unit" as described in the Act and iz that portion of the
Condominium Property, which Ig subject to exclusive ownerghip.

N. "Condominivm Unit Owner” means "unit owner™ as defined in the Act and is the owner of a
Condominiurmm Unit. Condominiwn Unit Owners are “Residential Unit Owners® or “Commercial Unit
Qwrmers,” as defined in the Declaration.

Q. "County” means Pinellas County, Florida,

P, "Declaration” means the Declaration of Condominium for The Windward at Harborage
Marina, A Condominium, as it may be amended from time to time, by which the Condominium is submitted
by Developer to the condominium formn of ownership in accordance with the Act.

Q. "Developer” means VP DEVELOPMENT SERVICES, INC., & Florida corporation, its
successots, grantees und assigns. A Condominfum Unit Ovmer shall not, solely by the purchase of a
Condominiam Unit, be deemed a successor or assign of the rights of Developer under the Condominium
Decumenis unless such Condominium Unit Qwner is specifically so designated as a suceessor or assign of
such rights in the instmment of conveyance or any other instrument exccuted by Developer.

R *Director’’ means a member of the Board.
5. “Member” means 2 member of the Association.

T, “Cwnet™ means VP WINDWARD L1LP, « Florida ¥mited liability partnership, its successors,
grantees and assigns. A Condominium Unit Owner shall not, solely by the purchase of a Condominium Unit,
be deemed a successor or assign of the Owner or of the rights of Owner under the Condominium Documents
unless such Condominiwm Unit Owner is specifically so designated as a successor or assign of such rights in
the instrument of conveyance or any other instrument executed by Owrer.

T. "Public Records” means the Public Records of the County.

u. "Voting Certificate” means "voting certificate™ as defined in the Act and is the document
which designates one {1) of the record title owners, or the corporate, partnership or entity representative who s
authorized fo vote on behalf of a Condominium Unit owned by more than one (1) owner or by any entlty,

V. "Voting Interests” means “voting interests” as defined in the Act and are the voting rights

ATP31568:5
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distributed to Members pursuant to the Declaration,

ARTICLE]
NAME, PRINCIPAL AND MAILING ADDRESS

The name of this Associatipn shall be THE WINDWARD AT HARBORAGE MARINA
CONDOMINIUM ASSOCIATION, INC. whese principal office and mailing address is 125 Sth Street South,
Suits 201, St, Petersburg, Florida 33701.

ARTICLET -
PLAN OF DEVELOPMENT AND
PURPGSE OF ASSOCIATION i -

A, Developer intends to develop the Condomiitium on property Developer owns in the County, as
fully described in the Condomjnjum Documents. The Condominium shall be the only condominium
administered by the Association.

B. The Association shall be the Association responsible for the operation of the Condominium,
subjeci to the terms and restrictions of the Condeminium Poctments. Each Condominium Unit Owner shall
be a Member of the Association a5 provided in these Articles.

C. The purpose for which this Association is organized is to maintain, operate and manage the
Condominium and to own portions of, operate, lease, sell, trade and otherwise deal with certain of the
jmprovements located therein now or in the future, all in accordance with the plan set forth in the
Condominium Documents, and all other lawfi] purposes.

ARTICLE JII
POWERS

The Assoclation shall have the following powers which shall be governed by the following provisions:

A The Association shall have ali of the common iaw and statutory powers of a corporation not
for profit, which are not in conflict with the terms of the Condominium Documents or the Agt.

B. The Association shall have all of the powers to be granted to the Association in the
Condominivin Documents. All provisions of the Declaration and Bylaws which grant powers to the
Association are incorporated into these Articles, including, but not limited to, the operation, maintenance,
management, repair and replacement of the Common Elements and the levying and collection of Common
Expenses and the promuigation and enforcement of rules and regulations.

C. The Association shall bave all of the powers of 8 condominium association under the Act and
shall have all of the powers reasonably necessary to implement the purposes of the Association including, but
not limited to, the following:

1. To meke, establish and enforce reasonable rules and regulations governing the use of
the Condominium Property (including the Condominium Units and the Common Elernents);

2. To make, levy, collect and enforce Assessments and special charges and any other
charges andfor fees a5 provided in the Condominium Documents against Condominium Unit Owners, in order

ETF:291568:5
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to provide funds to pay for the expenses of the Association, the malitenance, operation and management of the
Condominium and Condominiumn Property and the payinent of Comumon Expenses and other expenses in the
manper provided in the Condominium Documents and the Act and to use and expend the proceeds of such
Assessments in the exercise of the powers and duties of the Association;

3. To mamtain, repaiy, replace and operate the Condominium I;roperty in accordance
with the Declaration and the Act;

4, To reconstruct improvements on the Condominium Property in the event of casualty
or other loss;

5. To enforce by legal means the provisions of the Condominium Documents and the
Act;

6. To employ personnel, retain independent contractors and professional personnel, and

to enter into service contracts to provide for the maintenance, operation and management ofthe Condomintum
Property, and to enter into any other agreements consistent with the purposes of the Association including, but
not limited to, agreements as to the management of the Condominium Froperty and agreetijents to acquire
POSSESSOLY OF Use interests in real property and to provide therein thai the expenses of said real property and
any improvements thereon, including taxes, Insurance, utility expenses, maintenance and repairs, are Comrian
Expenses of the Condomitium;

7. To enter into agreements for the installation, maintenance and operation of'a "master”
ielevision anteqna system and a cable television system, i any;

8. To purchase: (i) Condominium Unit(s} upon which the Association has chosen lo
exercise any right of first refusal it may have and to obtain such financing as is necessaty to effectuate the
same; and (ii) other real and/or personal propsrty as determined by the Agsociation in compliance with the
Condominium Documents; and

9. To borrow funds for the benefit of the Condominium Proparty.

ARTICLETIV
MEMBERS

The gualification of Members of the Association, the manner of their admission to membership, the
manner of the temmination of such membership, and the manner of voting by Members shall be as follows:

A Until such time a5 the Condominium is submitted to condominium ownership by the
recordation of the Declaration, the membership of the Association shall be comprised solely of the members of
the "First Board™ (as defined in Articie IX hereof).

B. Once the Condominium is submitted to condominium ownership by the recordation of the
Declaration, the Condominium Unit Owners, which shall mean in the first instance Developer as the owner of
all the Condominium Units, shail be entitled to exercise all of the rights and privileges of the Members.
Developer shall be 2 Member so leng as it is the record owner of any Condominium Unit in ihe Condominium.

C. Except as set forth above, membership in the Association shall be established by the

BTPIP1568:5
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acquisition of ownership of fee title to a Copdommnium Unit as evidenced by the recording of a special
warranty deed or other instrument of conveyance amongst the Public Records, whereupon the membership of
the prior Condominium Unit Owner shall terminate a5 to that Condominium Unit Where title to a
Condominiurr Unit is acquired from a party other than Developer, the person, persons, corporation of other
legal entity thereby acquiring such Condominium Unit shall not be a Member unless and until such acquisition
is in compliance with the provisions of the applicable Declaration. New Members shaff deliver to the
Association a true copy of the deed or other instroment of acquisition of title to the Condominium Tinit,

D. No Member may assign, hypothecate or transfer in any manner his or her membership or his or
her share in the funds and assets of the Association except as an appurtenance to his or her Condominfum Tnit,

E. With respect to voting, the following provisions shal] apply:

1. The membership as a whole shall vote (except where the subjest of the vote is subject
to the provisions of subpsragraphs E.2 and E3 tmmediately below). In any event, however, each
Condominium Unit shall be entifled to only one (1) vote, which vote shall be exercised and cast in accordance
with the Condominium Documenis. Tn the event that the ownership of & Condominium Unit {s held by more
than one (1} person or an entity, such owners collactively shall be entitled to only one {1) vote in the manner
determined by the applicable Declaration.

2. In matters that require a vote, voting shall take place a3 follows:

() Matters substantially pertaining to the Residential Unit Owners shall be voied
upon only by the Residential Unit Owners and shall be determined by a vote of the majority of such Residential
Unit Owners at any meeting having a proper quorum (as determined in sccordages with the Bylaws); and

(b) Matters substantially pertaining to the Commercial Unit Owners shall be
voted upon only by the Commercial Unit Owners and shall be determined by a vote of the majority of such
Commercial Unit Owners at any meeting having a proper quorum (as determined in accordance with the
Bylaws); and

{c) Whete required by the Declaration, only Residential Unit Owners or
Commercial Unit Owiters, as applicable, shall vote on matters with respect to “Residentiaf Limited Commion
Elements” or “Commercial Limited Common Elements” (as such terms are defined in the Declaration),
respectively, including but not limited to, voting on reserves for Residential Limited Common Elements and
Commercial Limited Commeon Elements; and

(@ Matters substantially pertaining to the Association as a whole shall be voted
on by the entire membership and shall be determined by a vots of the majority of the Voting Interests in
attendance 4t any meeting having g quorom (as detenmined in accordance with the Bylaws);

3 Any decision as to whether 2 matter substantially pertains to the Residential Units or
the Commercial Units or to the Association as 2 whole, for purposes of voiing, shall be determined solely by
the Board.

4. The membership shall be entitled to elect the Board as provided in Article IX of these
Articles.

5. Notwithstanding any other provisions of these Articles, on matiers which require
voting by the Members, if the question is one upon which, by express provisions of the Act or the
STR:391560:5
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Condominium Documents {provided the express provisions of the Condominiunt Documents are in accordance
with the requirements of the Act), requires a vore of other than a maiority vote 0fa quorum, then such express
provision shall gavern and contro] the reguired vote on the decision of such question.

ARTICLEV
TERM

The term for which this Association is to exist shall be perpetnal.

ARTICLE Vi
INCORPORATOR

The name and address of the Incorporator of these Asrticles Is as follows: Phillip Powell, 125 5% Street
South, Suite 201, St. Petersburg, Florida 33701.

ARTICLE VII
OFFICERS

Al The affairs of the Association shall be managed by a President, two {2) or several Vice
Presidents, a Secretary and 8 Treasurer and, if elected by the Board, an Assistant Sscretary and an Assistant
Treasurer, which officers shall be subject to the directions of the Bosrd. The Board may employ a managing
agent and/or such other managerial and supervisory personpel or entitics as it deems necessary to administer or
asgist in the adminjsiration of the operation or management of the Association and Developet shail bave the
right to be reimbursed for expenses incurred by Developer on behalf of the Association in managing the
Association.

B. The Board shait elect the President, the Vice Presidents, the Secretary, and the Treasurer, and
as many other Vice Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall from time to
time determine appropriate. Such officers shall be eiected annually by the Board at the first meeting of the
Board following the "Annual Members' Meeting” (as described in Section 4.1 of the Bylaws); provided,
however, such officers may be removed by such Board and other persons may be elected by the Board as such
officers in the manner provided in the Bylaws. The President shall be a Direstor of the Association, but no
other officer need be a Director. The same person may hold twa (2) offices, the dutles of which are not
incompatible; provided, however, the offices of President and Vice President shall not be held by the same
person, nor shall the same person hrold the office of President wha holds the office of Secretary or Assistant

Secretary.

ARTICLE VI
FIRST OFFICERS
The names of the officers who are to serve until the first election of officers by the Board are a8
follows:
President: Kenneth W. Heretick
Vice President: Fhiltip Powell
Vice President: M. Corey Carver
DTPAS6ED
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Secretary/Treasurer: Ned Willis

ARTICLE IX
BOARD

A. The number of Directors on the first Beard ("First Board"), the "Initial Elected Board" (as
hereinafter defined) and all Boards eiected prior to the “Majority Election Meeting” {as hereinafter defined)
shail be three (3). Beginning with the Majority Election Meeting, there shall be two (2) Directors elected by
the Commercial Unit Owners and three (3) Directors elected by the Residential Unit Owners. The number of
Directors elected by the Members at and subsequent to the Majority Election Meeting shajl be as provided in
Paragraph K of this Article IX.

B. The names and addresses of the persons who are to serve as the First Board are as follows:
NAME ADDREGS
Kenneth W. Heretick 125 5th Street Seuth, Suite 201
St. Petersburg, FL 33701
Phillip Powell 125 5th Street South, Suite 201
St. Petersburg, FL 33701
M. Corey Carver 125 5th Street South, Suite 201
5t. Petersburg, FL 33701

Developer reserves the right to designate successor Directors to serve on the First Board forso
long as the First Board is 10 serve, as hereinafier provided. Developer reserves the right to remove any Director
from the First Board and the right to remove any Director designated by Developer in accordance with these
Axticles.

C. Upon the conveyance by Developer to Condominiwm Unit Owners other than Developer
{"Purchaser Members™) of fifieen percent (15%) or more of the Condominium Units, the Purchasetr Members
shall be entitled to elect one-third (1/3) of the Board, which election shall take place at the Initial Election
Meeting. Developer shall designate the remaining Directors on the Board at the Initial Election Meeting. The
Director to be so elected by the Purchaser Members and the remaining Directors to be designated by Developer
are hereinafler collectively referred to as the "Initlal Elected Board™ and shall succeed the First Board wpon
their election and qualification. Subject to the provisions of Paragraph IX.D below, the Initial Elected Board
shall serve until the next Annual Members' Meeting, whereupon the Directors shall be designated and elected
in the same manner as the Tnitial Elected Board. The Directors shall continve to be so designated and elected
at each subsequent Annual Members’ Mecting until such time as the Purchaser Members are entitled to elect
not less than a majority of the Directors on the Board. Developer reserves the right, entil such time as the
Purchaser Members are entitled to elect not less than a majority of the Directors on the Board, io designate
successor Directors to filf any vacancies caused by the resignation or remeoval of Directors designated by

Developer pursuant ¢ this Paragraph [X.C.

STP:391568:5
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D. Purchaser Members are entitled to elect not less than a majority of the Board upon the
happening of any of certain events.

1. Purchaser Members other than the Developer are entitled to eiect not less than a
majority of the Board upon the happening of the following, whichever shall first ocour (reciting the provisions
of Sections 718.301[1][a]-{2] of the Act, as required by Rule 61B-17.0012, F.A.C.):

{2 Three (3) years after fifty percent (50%} of the Condominium Units (as
hereinafter defined) have been conveyed to purchasers;

()] Three (3) months after ninsty percent (90%6) of the Condominium Units have
baen conveyed to purchasers;

©) When all the Total Condominjum Units have beent completed, some of them
have been conveyed to purchasers, and none of the others are befng offered for sale by the Developer in the
ordinary course of business;

{D When some of the Condorninium Units have been conveyed to purchasers and
none of the others are being constructed or offered for sale by Developer in the ordinary course of business; or

(=) Seven {7} years after the recordation of the Deolaration. The Developer is
entitled {o efect at least one (1) member of the Board of the Association as long as the Developer holds for sale
in the ordinary course of business at Jeast five percent (5%) of the Condomininm Units in The Windward at
Harborage Marina, A Condominium. Following the time the Developer relinquishes control of the
Association, the Developer may exercise the right to vote any Developer-owned Condominium Units in the
same manner &5 any other Condominium Unit Owner, except for purposes of reacquiring contro] of the
Association or selecting 2 majority of the members of the Board.

r Notwithsianding the above Article TLD(1), Developer shall have the right © at any time, upon
written notice to the Assoriation, relinguish its right to designate a majority of the Board.

E. The election of niot less than a majority of Direciors by the Purchaser Members shall occurata
meeting of the membership to be called by the Board for such purpose ("Majority Election Meeting™).

F. At the Majority Election Meeting, the Purchaser Members shall elect four (4) Divectors (three
(3) shall be elected by the Residential Unit Owners and one (1) shall be elected by the Commercial Unit
Owners) and Developer, ungl the Developer's Resignation Event, shall be emitled to desipnate one (1)
Director. Developer reserves the right, ontil the Developer's Resignation Event, to name the successor, i{any,
to any Director it has 5o designated; provided, however, Developer shall in any event be entitled to exercise
any right it may bave to representation on the Board as granted by law, notwithstanding the cccurrence of the
Beveloper's Resignation Event.

H. The Board shall continue to be elected by the Members subject to Developers right to appoint
& tember or mermbers to the Board as specified in the Act at each subsequent Annugl Members' Mezting, untit
Developer is no Jonger entitled 1o appoint a member to the Board.

L The Initial Election Meeting and the Majority Election Meeting shall be called by the
Association, through its Board, within seventy-five (75) days after the Purchaser Members are entitted 1o elect
5TP:301668:5
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a Director or the majority of Directors, as the case may be. A notice of the election shall be forwarded to all
Members in accordance with the Bylaws; provided, however, that the Members shall be given at least sixty
(60) days' notice of such election. The notice shall aiso specify the number of Directors who shall be elected
by the Purchaser Members and the remaining number of Direstors desigriated by Developer,

L Deeveloper shall cause alf of its designated Directors to resighn when Develaper no longer holds
at Jeast five percent (5%} of the Condontinium Units for sale in the ordinary course of business. In addition,
Developer may at any time, in its sole discretion, cause the volumtary resignation of all of the Directors
designated by it The happening of either such event is herein referred to as the "Develaper's Resignation
Event." Upon the Developer's Resipnation Event, the Directors elected by Members shall eleot successor
Directors to fill the vacancies cansed by the resignation or removal of the Developer's designated Directors,
These successor Directors shall serve until the next Annual Members' Meeting and antil their successors are
elected and qualified; provided, however, nothing herein comntained shall be deemed to wajve any right to
representation on the Board which Developer may have pursuant to the Act. Developer specifically resetves
the right to axsert any right to representation on the Board it may have pursuant to the Act, notwithstanding that
the Developer's Resignation Event may have previously gcenrred,

x Ateach Annual Members' Meeting held subsequent 1o the year in which the Majority Election
Mesting occurs, the number of Directors to be elected shall be five (5) Directors.

L. There shall be only one {1} vote for exch Director.

. ARTICLEX
POWERS AND DUTIES OF THE BOARD

All of the powers and duties of the Association shall be exercised by the Baard in ascordance with the
provisions of the Act and the Condominium Documents, where applicable, and shall include, but not be limited
to, the following: .

A Malcing end collecting Assessments against Members (o defray the costs of the Common
Expenses.

B. Using the proceeds of Assessments in the exercise of the powers and duties of the Association
and the Board.

C. Maintaining, repairing and operating the improvements within the Condominium.

D. Reconstrueting improvements after casualties and Josses and making further anthorized

improvements within the Condominium.
E. Making and amending rules and regnlations with respect to the Condomigium.
F. Enforcing by legal means the provisions of the Condominium Documents.

G. Contracting for the management and maintenance of the Condominium Property and
authorizing & management agent to assist the Association in carrying out its powers and Juties by performing
such functions as the submission of proposals, collection of Assessments, preparation of records and
enforcement of rules, and maintenance, repait and replacement of improvements or portions thergof for which
the Association has such responsibility and other services with funds that shall be made available by the

ETRINSEES
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Association for such purposes and ferminating shch contracts and anthorizations. The Association and s
officers shall, however, retain at all times the powers and duties granied by the Condominium Documents and
the Act including, but not limited to, the making of Assessments, promulgation of rules and regulations and
executfion of contracts on behalf of the Association. '

Hn Paying taxes and assessmnents which are or may become liens against the Common Elements
of the Condominium and assessing the same against the Condominium Unit Owners who are responsible for
the payment thereof.

1 Purchesing and carrying insurance for the protection of Members and the Association against
caspalty and liability in accordance with the Acrt and the Condominium Documents and to allocate the
preminms therefore i accordance with the Condominium Doeaments.

1. Paying costs of all power, water, sewer and other utility services rendered to the Condominium
Property of the Condominium and not billed directly to Condominiuin Unit Ownets,

X Hiring and retaining such employees as are necessary to administer and carry out the services
required for the proper administtation and purposes of the Association and paying all salaties therefore.

1. Engaging in mandatoty nonbinding arbitration as provided for in Section 718.112{2)(1)(3) of
the Act for the settlement of disputes as provided for in Section 718.1255 of the Aet. The provisions of
Sections 718.112(2)()3) and 718.1255 are incorporated by reference herein.

M. Preparing a question and answer sheet, if'and as required by the Act and the rules promulgated
in the Florida Administrative Code by the Division of Florida Land Sales, Condominjums and Mobile Homes,
and updating the question and answer sheet at least annually.

N, Maintaining an adequate number of copies of the Condominium Documents, as well as the
question and answer sheet referred fo in Paragraph X M. above, on the Condominiuwm Property to ensure their
svailability to Condominium Unit Owners and prospective purchasers. The Association may charge its actual
costs for preparing and furnishing the foregoing o those requesting sane.

Q. Ensuring that the following contracts shali be in writing:

1. Any contract for the purchase, lease or renting of materials or equipment which is not
to be fully performed within one (1) year from the daie of execution of the contract; and

Z Any contract, regardless of term, for the pravision of services, other than contracts
with employees of the Association, and contracts for attorneys and accountant services, and any other service
contracts exempted from the foregoing requirernent by the Act or rules set forth in the Florida Administrative
Code as they relate to condominiums, as the Act and such rules may be amended from time to time.

P. Obtaining competitive bids for materials, equipment and services where required by the Act
and rules set forth in the Florida Administrative Code ag they relate to condominiums.

Q. Approving or disapproving proposed purchasers of Condominium Uhnifts, by sale, gift, devige,

inheritance or otherwise, and approving or disapproving of proposed Jessees of Condominium Units in

. accordance with any existing or future provisions set forth in the Condominiun: Documents and the Act and
collecting the highest fes allowed therefore by the Act.

TP 2215885
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B All other powers and duties reasonably necessary to operate and maintain the Condominium in
compliance with the Condominium Documents and the Act.

ARTICLE X1
TINDEMNIFICA TION

Every Director and every officer of the Associarion (and the Directors and/or officers as 2 group) shall
be indemnifed by the Association against all expenses and Habilities, including coumse] fees (at ali trial and
appellate levels) reasonably incurred by or imposed upon him or them in connection with any proceeding,
litigation or settlement in which he or they may become irvolved by reason of kis or their being or having been
a Director or officer of the Association. The foregoing provisions for indemnification skall apply whether or
not he or they is ¢r are & Director or officer at the time such expenses and/or liabjlities are incurred.
Notwithstanding the above, in the event of a settlement, the indemnification provisions herein shall not be
automstic and shall apply only when the Board approves such settlement and authorizes reimbursement for the
costs and expenses of the seltlement as i the best interest of the Association. In instances where a Director or
officer adits or is adjudged guijliy of willful misfeasance or malfeasance in the performance of his dutjes, the
inderanification provisions of these Articles shall not apply. Otherwise, the foregaing rights to indemnification
ghall be in addition to arid not exclusive ofany and all rights of indemnification to which a Director or officer
may be entitled whether by statufe or common law. The indemmification hercby afforded to Directors and
officers shall also extend o any entity other than the Association found responsibie or liable for the actions of
such individuals in their capacity as Directors or officers, including, but not limited to, Developer.

ARTICLE XTI
BYLAWS

‘The Bylaws shall be adopted by the First Bosard and therzafter may be altered, amended or reseinded
by the affirmative vote of not less than a majority of the Members present at an Annual Members' Meeting or
special meeting of the membership and the affirmative approval of a majority of the Board at a regular or
gpecial meeting of the Board. In the event of a conflict between the provisions of these Articles and the
provisions of the Byiaws, the provisions of these Articies shall contrel.

ARTICLE X111 R -
AMENDMENTS

A Prior to the tecording of the Declaration amongst the Public Records, these Articles may be
amended by an instrument in writing signed by the President (or a Vice President) and the Secretary {(or an
Assistant Secretary) and filed in the Office of the Secretary of State of the State of Florida. The instrument
amending these Articles shall identify the pasticuiar Article or Articles being amended, give the exact language
of such amendmient, and give the date of adoption of the amendiment by the Board. A certified copy of each
such amendment shall always be attached to any certified copy of these Articles or a certified copy of the
Articles as restated to include such amendment(s) and shall be an exhibit to each Declaration upon the
recording of each Declaration. This Article X111 is intended to comply with Chapter 617, Florida Statutes.

B. After the reeording of the first Declaration amongst the Public Records, these Articles may be
amended in the following manner:

1. The Board, as a whole, shall adopt & resolution setting forth the proposed amendment

STP301558:5
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and directing thai it be submitted to a vote at 2 meeting of the Members, which may be at either the Annual
Members' Meetmg or a special meeting, Any number of amendmenis may be subinitied to the Members and
voted upon by them at one meeting;

2. Written notice setting forth the proposed amendment or 2 summary of the changes to
be effected thereby shail be given to each Member of record entitled fo vote within the time and in the rnanner

provided in the Bylaws for the giving of notice of meetings of Members ("Required Notice™);

3. At such meeting a vote of the Members, includisig Developer as to any Condominium
Units it owns, shall be taken on the proposed amendment(s). The proposed amendment(s) shall be adopted
opon receiving the affirmative vote of a majority of the votes of all Memibers entitled to vote thereon; or

4, An smendrnent may be adopted hy a written statement signed by all Directors and the
written consent qf Members rapresenting the Voting Interests sufficient fo pass the amendment if the vote were
to be taken at a meeting where all Members are present and setting forth theiy intention that an amendment i
the Articles be adopted. Whete an amendment is passed by writien consent in lieu of a meeting, those Members
not submitting written consent shall be notified in writing of the passage thereof.

C. 1:\1'0 amendment may be made to the Articles which shail in any manner reduce, amend, affect
or modify the terms, conditions, provisions, rights and cbligations set forth in any Declaration.

D. A copy of each amendment shall be certified by the Secretary of State of the Stats of Florida
and, after the recordntmn of a Declaration, recorded amongst the Public Records as an atmendment to each

Declaration.

E. Notwithstanding the foregoing provisions of this Article XTI1, there shall be no amendment to
these Articles which shall abridge, amend or alter the rights of Devclopcr, inclnding the right to designate and
select the Directors as provided in Article IX hereof, without the prior written consent thereto by Developer,
nor shall there beiany amendinent to these Articles which shall abridge, aiter or modify the rights of the holder,
guarantor or msurer of & first mortgage on any Condominium Unit or of any "Institutional Mortgagee" (as
defined iu each Declarauon) without its prior written consent to the degree this provision is permirtted by the

Act,

ARTICLE XIV
EMERGENCY POWERS

The following shall apply to the extent not viewed 1o be in conflict with the Act:

Al During any emergency defined in Paragraph XIV.E below or in anticipation of such
emergency, the Bpard may:

1. Modify lines of succession to accommodate the incapacity of any Director, officer,
agent or employee of the Association; and

2:. Relocate the principal office of the Association or designate alternate principal officas
or authorize officers te do so. _

B, During any emergency defined in Paragraph XTV.E below:

ETP.351568:5
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i1 One or more officers of the Association present ai a meeting of the Board may be
deemed to be Du-ectors for the meeting, in order of rantk and within the same order of rank int order of senfority,
15 necessary toachieve a quorum; and

2. The Directar or Directors in attendance at a meeting shall constitute a quorum,

C. ! Corporate action taken in good faith during an emergency under this Article XTIV to further the
ordinary affairsjof the Association:
1. Binds the Association; and
2. May not be used to impose liability on a Direstor, officer, employee or agent of the
Association.
D.

i A Director, officer or employee of the Association acting in sccordange with any emergency
bylaws is only liable for willful misconduct.

E. iA_u emergency exists for the purposes of this Article XIV ifa quorum of the Directors cannot
readily assemble because of a ¢atastrophic event,

; ARTICLE XV

; REGISTERED OFFICE AND REGISTERED AGENT
1
The street address of the initial registered office of the Association is 125 Sth Strest South, Suite 201

¥ H
St. Petersburg, Florida 33701 and the initial registered agent of the Association at that address shall be M.
Corey Carver.

1N WITNESS WHEREOF, the Incorporator has hereunto affixed his signature, this {58y of June,
2005. |

Q“}_\’“\\:&

The undersng'ned hereby accepts the des:glmtton of Registered Agent of The Wmdward at}larbdr
Marina Condominium Association, Inc. as set forth in Article XV of these Articles of Incq;pgmtlon:and
acknowledges that he is familiar with and accepts the obligations imposad upon regisrered aggnts undes.the

Florida Nut For Proﬁt Corporation Act. /
ey (L

. M. Corey Cawi

ETP01568.5
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