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WESTSHORE YACHT CLUE MARINA ASSOCTATION, INC, - ‘ﬂ’“ foors
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These Amended and Resmied Articles of Incorporarion of WESTSHORE YACIIT CLUB
MARINA ASSOCIATION, INC., a Fiorida not for profil corporation, dated as of kA g cete &,
2007, are bemg duly executed and fled by ohn b el , #s president, 1o amend and restate
the corporation’s original articles of incarporation, which were filed on January 26, 2007. These
Amended and Restatad Articles of Toorporadon were duly executed and are being filed in accordunce
with Section 617.1007 of the Florida Wot For Profit Corporation Act.

ARTICLEY
NAME

+

The name of the Corporation shall be the Westshore Yacht Club Marina Asscciation, Wne. (the
“purina  AssQeiation™). lis principal office shell be at 24301 Walden Centre Drive, Bonita Springs,
Florida 34134, or at such other plaee ag may be designared, from time to time, by the Board of Directors.

ARTICLETY
DURATION

The Marina Association will have perpofual caasience.

ARTICLE LI
PURPOSE AND POWERS

The Marina Association is & corporation not-for-profit orgenized undor Chapler 617, Flovida
Statutes. The geners] purpose of the Maring Association is {o engage in sny lawful action aexivity for
which 2 corperation may be organized under such laws.

The specific purpose of the Marine Association is to own and operate a private maring
exclusively for the pleasure and recreation of ©is mermbers, their families and their guests. The Marina
Assoriation is organized exclusively for pleasure, boating and other non-profit purposes, ‘the Marina
Association will be empowered to acquire, rent, lease, let, hold, owm, buy, convey, mortgage, bond,
improve, sell or assign property, real, personal or mixed, and o horow moncy, whether secured or
unsecured, and to do and perform a1l yuch other acts and things as are allowed by the Taws of the State of |
Florida with respect to corporations not-for-profit, as such laws may be amended from time to time.

ARTICLE IV
PROHIBITION AGAINST DISTRIBUTION OF INCOME

The Marina Association docs niot exist for pecuniary gain o profit, Afler the date of the transfer
of the management and control of the Marina Association to the Members thereof, 23 desigmaled in the
Bylaws, no part of any net operating earnings witl e to the benefit of any member, director, officer, or
other private individual and, as such, they will have no intersst in or title fo any of the property or assels
of the Marina Association. Nothing herein will prohibit the Marina Association fom reimbursing its
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directors and officers for all expenses reasonably tncurred in performing services rendered to the Maring
Assaciation.

ARTICLE V
CAPITAL 5TOCK

The Marina Assoviation will have no capital stock and will be composed of Members rather than
shareholders.

ARTICLE VY _
QUALIFICATIONS OF MEMEERSIHIP

The categories of memberchip, qualifications for membership and the manner of admission shall
be as set forth in and regulated by the Bylaws of the Marine Associotion.

ARTICLE VI
VOTING RIGHTS

Members of the Marina Association will have such voting rights as ure provided in the Bylawa of
the Marina Association.

ARTICLE VE{(
LIARILITY FOR DEBYS

Weither the Members nor the afficers or Directors of the Marina Association will be lable for the
debnis of the Marine Associgtion.

ARTICLE IX
BOARD OF DIRECTORS .

The Board of Dircetors will consist of throe (3) persons. The names and addresses of the
Direciors of the Maring Association are:

Name Address
DPonna Antoniadis 2020 Clubhouse Drive

Sum City Center, FL 33573

Mark Fruehan 24301 Walden Coentor Drive
Bonits Springs, FI. 34134

John Luper 2020 Clubhouse Drive
Sun City Centfer, FL 33573

The Drireciors will serve unfil the Transfar Date (as defined m the Bylaws), except 85 may
otherwise be provided i the Bylaws of the Maring Association.

Prior to the Transfer Date, the Direciors will be designated by WOI Commmnities, Inc., a
Delaware corporation, or it succassors and assigns (“WCI™), but after greater than fifty percent {50%) of
the Memberships associated with the initial 149 boar glips constructed by WCI in the marine Tave been
isgued to Members, at lcast one of the Board members will be a Member of the Marina Association.

TPA#2322001.1 2
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On the Transfer Date, the Board members appointed by WCI will resign and be replaced by the
voie of membarg of the Maring Assoeiaion. Aftar the Transfer Date, all Divectors will be Members of the
Maring ArkoCiation.

The number of direetors may bs increased or decreasad from time to time as provided In the
Bylaws of the Maring Associarion.

ARTICLEX
LIMITATION OF DIRECTOR LIABILITY

Mo Thrector of the Marina Association will be personally liable to e Marina Association or 15
Members for monerary damages for breach of fidusiary duty as a Dircclor; provided, howsver, that this
Article will oot climmare or limit the Bability of 3 Divector for: (&) any breach of the Director’s dufy of
layalty to the Marina Association or {ts Mambers; (b) acts or omissions which are not In good faith or
which involve intentioned misconduel or & knowing violation of law; or (¢) any transaction from which
the Direvtor derives an improper personal bepefit '

ARTICLE X1
INDEMNIFICATION

To the fullest cxtent authorized under Florida law, the Maring Association will indemnlfy and
hold harmiess each person who gerves at any time bereafier 25 @ member of the Board of Direciors or an
officer of the Marina Asgociation from and againet any and all claims and Liabilives to which such purson
booornes subject by reason of his or her having been, or hereafter being, 2 Diresior or officer, or by reason -
of dny action alleped to have been taken or omitled by bim or her 25 such 2 Director or efficer, and will
reimburse each such person for 8l legal and pther sxpenses reasonably incnrred by him or her in
comneelion with any such claint or Hability; and if sllowed by applicable statuie, the Marina Association
will advates to any such person funds 1o pay axpensas for all legal and other expenses regsonably
meurred by him or her in defending any such claim npon receipt of an underialong 1o repay such armouni
unlegs 1t 12 determined that such person wag entitled to indermification hereunder; providad, however,
that no such person will be indermifizd against, or be reimburscd for, any expense incwred in connection
with any claim or liability arising out of his or her gross neglipence or wiliful misconduct or othc:rwzsc
prohibited by applicable Florida law. :

ARTICLE X1t
DISSOLUTION

In the event of dissolution or final liquidation of the Marina Association, all of the property and
assets of the Marina Association, after payment of Hs debly, will be distributed, as pervmitted by Florida
law or a cowrl having jurisdiction, among the holders of the equity Memberships of dhe Marina
Assogiation in proportion to the value of their memberships as Tast established.

ARTICLE X1
AMENDMENTS

Prior to the Transfer Date referved o in the Bylaws, thesc Articlos may be sitered or amended by
she Board of Directors, at any regular or speeizl meeting of the Board of Directoss,

After th Transfoe Date, these Articlas moy be altered, amended, or repealed or new Articies may

he adopted, only by: {a) 2 majonity vore of all of the mombers of the Board of Directors, and (B) 2
majority of the voteg cast by the vyuity Members in person or by proxy at any duly called anmual or
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special mecting of the Membars at which a quornm is prasent cither in person or by proxy. The proposed
amendment toust be sex forth in the nolice of the meeting.

ARTICLE X1V
TRANSFER OF MEMBERSHIP

A membership may be transferred only in accordance with the express procedures set forth in the
Bylaws. A Member who has been expclled from the Marina Association will surromder his or her
memberghip ceartificate to the Maring Associston in aceordance with Lhe procedure set forth in the
Bylaws. ’

Prior to the Transfer Date, WCT reserves the right 1o loense vae of boat slips owned by Wl in
addition to selling memberships in the Maring Association.

ARTICLE XV
REGISTERED AGENT FOR SERVICY OF PROCESS

The registersd apem for the Marina Association and the rogistered office for the Marina
Associalion are 83 followa: '

Vivien Hastings _
. WCI Communitics, Inc.

24301 Walden Center Drive
Bonita Springs. FI, 34134

TPAKZI22901.1 &
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CERTIFICATE

Pursuant to Section §17.1007 of the Florida Statutes, the undersigned cartifies that these Amended and
Restared Articles of Incorporation of Westshore Yacht Club Marina Aszociation, Inc. do not contain an
amendment that Tegquires member approval and the Board of Direclors of the Marina Association have
sdopted these Amended and Restated Articles of Incorporation for the Marina Associativn..

Dated this 5 _ L dayof _r1 e L & , 2007,

Westshors Yacht Club Marina Association, Tne.
a Florida not for profit corporation

C’Jyﬁ.uper, President U

By
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