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ARTICLES OF INCORPORATION
FOR
MAGNOLIA BAY CLUB MASTER ASSOCTATION, INC.

The undersigned, desiring to form a cotporation not-for-profit under Chapter 617,
Florida S!atufes as amended, hereby executes and adopts the following Articles of

Incorporation (“Artxc!es")

l ARTICLE 1
NAME

The nsEsme of the corporation shall be MAGNOLIA BAY CLUB MASTER
ASSOCIATION, INC. (hereinafter referred to as the “Association™). The principal office
and mailing a&dress of the Assaciation shall be 877 Executive Center Drive West, Suite
205, St. Petersburg, FL 33702-2472 or at such other places as may be dcmgnated from

time to time, by the Board of Directors. —
=i
ARTICLE 2 o5
NOT-FOR-PROFIT CORPORATION gg
(¥
The Association is a not-for-profit corporation. %ﬁ s
g
ARTICLE 3 i
DURATION o5
5 —

The pcrmd of duration of the Association is perpetual, ‘Existence oF the
Association shffﬂl commence with the filing of these Articles with the Secretary of State.

| ARTICLE 4
PURPOSE

The putpose for which the Association is organized is to further the interests of
the Members, mciudmg without limitation maintenance of property owned by, dedicated
to or agreed w be maintained by the Association pursuant to or in accordance with the
Declaration of Covenants, Conditions, Restrictions and Basements for Magnoha Bay
Club Commumty {the “Declaration”}, and the protection of the Units; to exergise all the
powers and privileges and to perform all of the duties and obﬁgatxons of the Association
as defined andeet forth in the Declaration to be recorded in the public records of Bay
County, Flonda, including the establishment and enforcement of payment of Assessments
and fincs contained therein to maintain and operate the Surface Water Management
System, and to Iengage in such other lawfl activities as may be to the mutual benefit of
the Owners a.nd their Units. All tetms used herein, which are defined in the Dcclaratmn,

shall have the same meaning herein as therein.
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 ARTICLES
POWERS

The powers of the Assocm’aon sha]l include and be govemned by the following
pravisions: :

5.1 Commop Law and Statutory Powsss. The Association shall have all of the

common law jgnd statutory powers granted to it under Florida law, as the same may be
amended or supplemented, which are not in conflict with the terms of these Articles, the
By-Laws and the Declaration.

52 (Necessary Powers. The Association shall have all of the powers
reasonably necessary o exercise its rights and powers and implement its purposes.

53 lE}gd,_s and Title to Properties. All finds and title to all properttés acqutired

by the Association and the pruceeds thereof shall be held in the name of the Association

for the bcneﬁt of the Members in accordance with the provisions of the Declaration. No .
part of the mcamc, if any, of the Association shall be disttibuted to the Owners,

Members, directors, or officers of the Association, Nothing herein shall prohibit the

Assaciation ﬁ'om mmbursmg its directors, officers and committee members for all
expenses reasonably mcum& in performing service rendered 1o the Asgsociation.

54 &E imitations. The powers of the Association shall be subject to and be
exercised in accordance with the provisions of the Declaration.

ARTICLE 6
QUALIFICATIONS OF MEMBERSHIP

The quahﬁcatmns for membership and the mammer of admission shall be as
provided by the Bylaws of the Association. :

ARTICLE 7
VOTING RIGHTS

The right to vofe on Association matters shall be exercised by the Members as
provided in the Declaration and Bylaws.

ARTICLE 8
LIABILITY FOR DEBTS

Neither the Members nor the officers or directors of the Association shall be
liable for the debts of the Association.

FAN: HO6000021798 3
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1 ARTICLE 9
i BOARD OF DIRECTORS

9.1 | The number of directors constituting the initial Board of Directors of the
Association i% three (3} and the names and addresses of the persons who will serve as the
initial Board of Directors of the Association are:

Name | ) Address
Michael .& . Moser ° 877 Executive Center Drive West

Suite 205
5 St. Petersburg, FL 33702-2472

Harald E}. McDantel - 415 Beckrich Road, Suite 250
g | Panama City Beach, FL. 32407

P. Kevin McKenzie - 415 Beckrich Road, Suite 250

; Panama City Beach, FL 32407
9.2 ];Thc Board of Directors shall be the persons who will manage the

corporate affairs of the Association and are vested with the management authority

thereof. 'I‘he? Board of Directors will be responsible for the administration of the

Association and will have the authority to control the affairs of the Association, as are

more fully set forth in the Declaration and the Bylaws of the Association.

8.3 e method of election and tefms of office, removal and filling of
vacancies shaﬂrbe as set forth in the Bylaws of the Association.
| ARTICLE 10
BYLAWS

The Bylaws of the Association may be adopted, amended, altered or rescinded as
pravided therein; provided, however, that at no time shall the Bylaws conflict willi these
Articles of Inccfrporation ot the Declaration.

ARTICLE 11
CONSTRUCTION

These Articles of Incorporation and the Bylaws of the Association shall be
construed, in ca%c of any ambiguity or lack of clarity, to be consistent with the provisions
of the Declaration. In the event of any conflict between the terms of the Declaration,
these Articles of Incorporation or the Bylaws, the following order of priority shall apply:
the Declamﬁon,}the Articles of Invorporation and the Bylaws,

|
?
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l ARTICLE 12

| SOLE INCORPORATOR

1
The name and address of the sole incorporator are as follows:

Mare I, Spencer

877 Executive Center Drive West
Suite 205

1 S8, Petersburg, FL 33702-2472

3 ARTICLE 13
| INDEMNIFICATION

The AEsoma‘uon shall indemnify its directors, officers and commifice members
and may mdemmfy its employees and agents, to the fullest extent permitted by applicable
Florida Statutés, as the same may be amended and supplemented, from and against any
and all of the expenses of liabilities incurred in defending a civil or criminal proceeding,
ot ather mattets teferred io in or covered by said provisions, including, but not limited to,
the advancement of expenses prior to the final disposition of such proceedings and
amounts paid in settlement of such proceedings, and the indemnification provided for
herein shall 1o be deemed exclusive of any other rights to which those indemnified may
be entitled undcr any bylaw, sgreement, vote of Members or disinterested directors,
officers or otherwise, both as to action in his or her official capacity and as to action in
another capacﬁy while holding such office, and shall continue ag to a person who has
ceasediobe a du'ectm:, officer, committee member, employee or agent, and shall inure o
the benefit of the heirs, executors and adminigtrators of such a person and an adjudication
of Hability shal[ not affect the right to indemnification for those indemnified. The
foregoing ngh’c of indemnification shall be in addition to and not exclusive of all other
rights to which such officer, director or commiltee member of the Assaciation may be
entitled. F

ARTICLE 14
OFFICERS

The affairs of the Association shall be managed by a President, a Vice-President,
a Secretary and a Treasuter, and if elected by the Board of Directors, any such other
officers and ass:stant officers as may be designated by the Board of Directors. The Board
of Directors at each armual meeting shall elect, to serve for a term of one (1) year, a
President, a Vme-Pressdcnt a Secretary and a Treasurer, and such other officers as the
Board of Dxrectors may from tirie to time determine appropriste. The names and
addresses of thc officers who shall serve until their successors are designated by the
Board of Directors are 24 follows:

Tidg ’ Name . ddress -
President Harold E. * 415 Beckrich Road, Suite 250
McDaniel Panama City Beach, FL 32407

FAN: H0O6000D21798 3
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Vice President  Michacl J. Moser ** 877 Executive Center Drive
Suite 205
St. Petersburg, FL 33702-2472
Vice President Tommy A. - 415 Beckrich Road, Suite 250
Darland Panama City Beach, FL 32407
Vice Presidegnt P. Kevin 415 Beckrich Road, Suite 250
McKenzis Panams City Beach, FL 32407
Vice Prasident/ Ann 8. Cohen 877 Executive Center Drive
Secretary/ | : ‘Suite 205 :
Treasurer |, St. Petersburg, FL 33702-24

E
Assistant Sesi:retary Marc 1. Spencer 877 Exccutive Center Drive
Suite 205
H St. Petersburg, FL 33702.2472

ARTICLE 15
AMENDMENT

Until the Tumover Date (as defined in the Declaration), the Board of Directors
may amernd thése Articles of Incorporation in its sole and absolute discretion. After the
Turnover Daté, amendments to these Articles of Incorporation shall require the
affirmative vote of Owners casting two-thitds (2/3rds) of the total votes in the
Association voting in favor of such amendment,

- ARTICLE 16
LGISTERED AGENT AND REGISTERED OFFICE

The narﬁm of the initial registered agent shall be Marc I. Spencer, and the street
address of the rogistered office of the Association shall be 877 Executive Center Drive
W., Suite 205, St. Petersburg, FL 33702-2472.

i ) .
IN WITNESS WHEREOF, the undersigned incorporator has executed these
Atrticles of Incorporation this January 25, 2006.

AL

Marc L Spencer, Incorporator

FAN: H06000021798 3
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STATE OF FLORIDA
COUNTY OF PINELLAS

The foregoing Articles of Incorporation were acknowledged before me by Mare [
Spencer, incorporator named therein. He is personally known to me and did {ake an vath.

IN WITNESS WHEREQF, I have hereunder set my hand and affixed my seal
under the Iaw? ol the State of Florida, this January 23, 2006.

NGty Public, State of Florida

§ PUBLIC-STATE OF FLORIDA
| Ly Rita Jane lacino
| ' Commisstan #HDITET06

Expires: DEC. 20, 2008
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ACCEPTANCE OF REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, 1 AM FAMILIAR WITH AND ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN TIIIS CAPACITY.

S~

MARC 1. SPENCER, Registered Agemt

|
‘ DATE: January 25, 2604
]
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