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Scheurer, Donnma S. (Para-Boca-RE)

(RN U

To: Claretha Goiden
Subject: RESUBMISSICN OF ARTICLES OF INCORPORATICN

Dear Ms. Solden,

Please find attached our resubmission of the articles of incarporation for Marlin Bay Yacht Club, Inc. cured
of the deficiencies os stated in the deficiency tetyer also artached,

Should you have any questions, please contact me,

Best Regards,
DennaScheiirer

Greenberg Traurdg, PA.
&100 Tawn Center Circle, Sulte 400
Boca Raton, FL 33488

‘B Direct Dlak: 581.555.7668
! "g-mailr Seneurerd@gltaw.com
| jOlroct Fax; B§1-367-0260

Greenberg Traurig, LLP

Amstacdam | Albany | Atlente | Boea Ratan | Borton | Chicago | Daflas | Delaware | benver | Fort Louderdale | Houston { Las
Vagas | Las Angales | Miaml | New Jersey| Now York | Orahge County | Orlanda | Philadeiphia | Phoemx | Sacraments | Silison Yalley
j Tolishagzea ) Tampe | Tysons Corner | Washington D.C,
| Wass Polm Beach | Wiimingron | Zurich
Affillatys in Brussela, Londan, Milan, Rome & Tokyo

4/22/2008
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April 15, 2008
FLORIDA DEPARTMENT OF STATE

CREENRERG TRAURIG (WEST PAIM nEacHy Non of Corporations

’

SUBJECT: MARLIN BAY YACET CLUB, INC.
REF: W08000019107

Ke received your eélectronlezlly transmitted document. However, the
document has not heen filed. Pleasge make the following correttions and

F-617

refax the complate document, including the electronic filing cover sheet,

The purpose contzxinad in your artielee of incarporation should be wmore
fpecific. Plesse oorreat your axrtloles to raflect the specifia purpose
for which the corporation is being organiced.

Sectlion 617.0202({c¢), Florida Btatutaes, requires the manner in which
directore are elected or appointed ke vontained in the articles of
incorporation or 8 statement that the mathod of election of directors is
aa stated in the bylaws.

The person. deaignated as reglatered agant in the decument and the parson
elgning as registered agent must be the game.

If you have any further questiens concerning your document, please call
{850) 245-8973,

Claretha Golden FAX RAud. #: BHOBOODDN95167

Regulatory Specialist IT Latter Numbar: 808A00022329
New Flling Section

P.0 BOX 6327 — Tallehasses, Flonda 32314
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ARTICLES OF INCORPORATION OF m=< 1
mey = .
T x prg
MARLIN BAY YACHT CLUR, INC. P~ R

A FLORIDA NOT-FOR-PROFIT CORFORATIONZE o

. g’;:r‘ -

ARTICLE 1
NAME

The name of the Corporation shall be "Marlin Bay Yacht Club, Inc.” (hereinafter referred to as
the "Club"). lts principal office shall be at 255 AThambra Circle, Suite 325 Coral Gables, FL
33134, ar at such other place as may be designated, from time to time, by the Board of Directors

ARTICLE 2
DURATION

The period of duration of the Club is perpetual.

ARTICLE 3
PURFPOSE AND POWERS

The Club is a not-for-profit corporation erganized under the not-for-profit corporation
taws of the State of Flozida, The nature and purpose of the Club is to own and aperate a private
social and marina club for the recreation, pleasure and banefit of its members and their farnilies
and guests. The Club is organized exclusively for pleasure, recreation and other non-profitable
purposes,

ARTICLE 4
PROHIBITION AGAINST DISTRIBUTION OF INCOME

The Club is one which doas not permit pecuniary gain or profit, After the date of the
tranafer of the management and control of the Club to the members of the Club, as designated
in the Bylaws, no part of any net sarnings shall inure to the benefit of any member, director,
officer, or other private individual and, as such, they will have no interest in or title to any of
the property or assets of the Club. Nothing herein shall prohibit the Club from reimbursing its
directors and officers for all expenses reasonably incurred in performing services rendered to

the Club.

ARTICLE 5
CAPITAL STOCK

The Club shall have no capital stock and shall be composed of members rather than
shareholders,

BOCZ 438,040,083vd\094212.010200_Arlielos Clut_Fins!
441872008
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ARTICLE 6
VOTING RIGHTS

Members of the Club will have such voting rights as are provided in the Bylaws of the
Club,

ARTICLE 7
LIABILITY FOR DEBTS

Neither the members nor the officers or directors of the Club shall be liable for the debts
of the Club.

ARTICLE 8
LIMITATION OF DIRECTOR LIABILITY

No director of the Club shall be personally liable to the Club or its members for
monetary damages for breach of fiduciary duty as a director; provided, however, that this
Article shall not eliminate or imit the lability of a director for: {a) any breach of the director's
duty of loyalty to the Club or its members; (b) acts or emissions which are not in good faith or
which involve intentioned misconduct or a knowing viclation of law; or (c) any transaction
from which the divector derives an improper personal benefit. For purposes of this Article, the
term "director" includes a trustee and a person who serves on the board or council of the Club
in an advisory capacity. '

ARTICLE 9
BOARD OF DIRECTORS

The Club will be governed by a Board of Directors who shall be elected in accordance
with the provisions as stated in the Club's Bylaws.

ARTICLE 10
INCORFORATOR

The name and residence of the incorporator is as follows:

Name Address

Thaddeus Rutherford .255 Alharnbra Circle
Suite 325
Coral Gables, FL. 33134
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ARTICLE 11
INDEMNIFICATION

To the fullest extent authorized under Chapter 617 of tha Florida Statutes or any
successor statute, the Club shall indemnify and hold harmless each person who shall serve at
any time hereafter as a member of the Board of Directors or an officer of the Club from and
against any and all claims and liabilities to which such person shall become subject by reason of
his or her having been, or hereafter being a member of the Boarad of Directors or an officer of the
Club, or by reason of any action alleged to have been taken or omirted by him or her as such a
member of the Board of Directors or an officer of the Club, and shall reimburse each such
person for all legal and other expenses reasonably incurred by him or her in conmection with
any such claim or liability; and if allowed by applicable statute, the Club may advance to any
such person funds to pay expenses for all legal and other expenses reasonably incurred by him
ot her in defending any such claim upon receipt of an undertaking to repay such amount unless
it ia determined that such person was entitled to indemnification hereunder; provided,
however, that no such person shall be indemnified against, or be reimbursed for, any expense
incurred in connection with any claim or liability arising out of his or her gross negligence or
willful misconduct or otherwise prohibited by applicable Florida law. -

ARTICLE 12
DISSOLUTION

In the event of dissolution or final liquidation of the Club, all of the property and assets
of the Club, after payment of its debts, shall be distributed, as permitted by Florida law or a
court having jurisdiction, among the holders of the equily memberships of the Club in
proportion to the value of the memberships as last established, For purposes of dissclution
prior to the Turnover Date referred to in the Bylaws, the Company shall be deemed to be the
helder of unissued equity memberships of the Club,

ARTICLE 13
INITIAL REGISTERED AGENT FOR SERVICE OF PROCESS

The registered agent for the Club and the registered office for the Club at that address are the
following: Nathan Benson, ¢/ o SouthStar Development Partners, Inc., 255 Alhambra Circle,
Suite 325, Coral Gables, FL 33134. o
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IN WITNESS WHEREOF, I have hereunder set my hand and seal, acknowledged and filed the
foregoing Articles of Incorporation under the laws of %\f Florida this 2.} _day of April,

2008.

Thaddeus Rutherfond
STATE OF FLORIDA )
COUNTY OF MIAMI-DADE g

The foregoing instrument was acknowledged before me this L day of %ﬂ_) ;
2008 by Thaddeus Rutherford who is personally known to me oy who hasz produce

State of Florida at Large
My Commission Exptres: €1]a(t@
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

IN COMPLI.ANCE WITH SECTION 48,091, FLORIDA. STATUTES, THE FOLLOWING
18 SUBMITTBL:

TIRST -- THAT THE MARLIN BAY YACHT CLUB, INC., DESIRING TO ORGANIZE
OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH IT8 PRINCIPAL
PLACE OF BUSINESS AT 2556 ALHAMERA CIRCLE, SUITE 825, CORAL GABLES, FL 32134

SECOND ~ NATHAN BENEON, LOCATED AT: SOUTHSTAR DEVELOPMENT
PARTNERS, INC, 255 ALHAMERA CIRCLE, SUITH 325, CORAL G, 33134 AS1TS
AGENT TO ACCEPT SERVICE OF PROCESS WITHIN FLORIDA.

ﬂ%
'%nd"

Notnry Publle Stale ¢f Fidtda SIGNATURE:
Liona M Rodriguez
My Commisgion DPRR1642

Explmn nﬂmrzm [

Thaddeus Rutherford, as Incorporator

2) 2]

. ‘
I'IAVING BEEN NAMED TQ AOC’.EPT SBRVICB QF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I HEREBY
AGREE TO ACT IN THIS CAPACITY, AND I FURTHER AGREE TO COMPLY WITH
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES.
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