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FOR o

MAGNOLIA COVE YACHT CENTER ASSOCIATION, INC. =4

The undersigned subscribers, desiring to form a corparation not for profit under Chapter
817, Florida Statutes, hereby adopt the following Articles of Incorporation,

ARTICLE |
NAME AND PRINCIPAL PLACE OF BUSINESS

The name of the corporation shall be Magnolia Cove Yacht Center Association, ing., (the
“Agsociation™). The principal office of the Association shall initially be located at: 400 N.E. 3
Avenue, Fort Lauderdale, Florida 33301-3234. .

ARTICLE Il
PURPOSE

The purpose for which the Association is organized Is to engage as a non-profit
organization in protecting the value of the property of the Members of the Associaticn, to
exercise all the powers and privileges and to perform all of the duties and obligations of the
Assaciation as defined and set forth in that certain Declaration of Protective Covenants and
Restrictions for Magnolia Cove Yacht Center (the "Declaration”) to be recorded in the office of
the Clerk of the Circuit Court in and for Clay County, Florida including the establishment and
enforcement of payment of charges and assessments contained in the Declaration, and to
engage in such other lawful activities as may be to the mutual benefit of the Members and their
property. All terms used in these Articles which are defined in the Declaration shall have the
same meaning in these Articles as in the Declaration.

ARTICLE Il
POWERS

The powers of the Association shall include and be governed by the following provisions:

Section 1. COMMON LAW AND STATUTORY POWERS. The Association
shall have all of the common law and statutory powers of a corporation not for profit including,
but not limited to, those powers set forth and described in Chapter 617, Florida Statutes, as the
same may be amended from time to time, together with, or as limited by, these Articles, and the
Bylaws of the Assoclation, all as may be amended from time to time.

Section 2. NECESSARY POWERS. The Association shall have the powers
reasonably necessary %0 implement its purpose, including, but not limited to, the following:

A, To operate and manage the Comman Area in accordance with the purpose and
intent contained in the Declaration;

B. To make and collect assessments against Members to defray the Common
Expenses,

8880187.1 ' (((H09000196808 3)))



SEP-08-2009 TUE 12:18 PM - Fag NO. P, 03

(((H09000156808 3)))
C. To use the proceeds of assessments in the exercige of its powers and duties,
D. To maintain, repair, replace and operate the Common Area and the
impravements located thereon;
E. To reconstruct improvements upon the Common Area after casualty;
F. To make and amend the Bylaws for the Association and Rules and Regulations

raespecting the use of the Propenrty;

G. To pay all taxes and other assessments which are lians against the Common
Area;

H. Te enforce by legal means the provisions of the Declaration, these Articles, the
Bylaws, and the Rules and Regulations of the Association;

l To pravide for management and maintenance, and, in its discretlon, to authorize
a management agent to assist the Association in carrying out its powers and duties by
performing such functions as collection of assessments, preparation of records, enforcement
schedulss and maintenance of the Common Area. The Association shall, however, retain at all
times the powers and duties granted it by common law, Florida Statutes and local ordinances
including, but not limited to, the making of assessments, the promulgation of Rules and
Regulations, and the execution of contracts on behalf of the Association;

J. To possess, enjoy and exercise all powers necessary to Implement, enferce, and
carry into effect the powers above described, including the power to acquire, hold, and convey
real and persenal property; and

K. To do and perform all such other acts and things permitted and to exercise all
powere granted to a corporation not for profit under the laws of tha State of Florida as thase
laws now exist or as they may hereafter provide.

L. Te operate and maintain the surface water management system facilities,
including all inlets, ditches, swales, culverts, water control structures, retention and detention
areas, ponds, lakes, floodplain, outfalls, compensation areas, wetlands and any associated
buffer areas, and wetland mitigation areas.

M. To sue and be sued.

N. To contract for services to provide for the operation and maintenance of the
surface water management system facllities if the Association contemplates employing a
maintenance company.

0. To require all owners of Marina License Certificates to be members of the
Assocciation.

P. To exist in perpetuity;, however, in the event of termination, dissolution or final

liquidation of the Association the responsibility for the operation and maintenance of the Surface
Water or Stormwater Management System must be transferred to and accepted by an entity
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which wauld camply with Sectlon 40C-42.027, F.A.C., and be approved by the 3t. Johns River
Water Managemant District prior ta such termination, dissoiution or liquidation.

Q. The Association shall operate, maintain and manage the Surface Water or
Stormwater Management System(s) in @ manner consistent with the applicable St. Johns River
Water Management District permit requirements and applicable District rules, and shall assist in
the enforcement of the Declaration of Protective Covenants and Restrictions which relate to the
Surface Water or Stormwater Management System.

The Association shall levy and collect adequate assessments against members
of the Association for the costs of maintenance and operation of the Surface Water or
Stormwater Management System.

Section 3. FUNDS AND TITLE TO PROPERTIES. All funds and title to all
propertias acquired by the Association and the proceeds thereof shall be held only for the
benefit of the Members in accordance with the provisions of the Declaration.

Section 4. LIMITATIONS. The powers of the Association shall be subject to
and be exercised in accordance with the provisions of the Declaration.

ARTICLE IV
MEMBEREHIP AND VOTING RIGHTS

Membership and voting rights shall be as set forth in the Declaration.

ARTICLE V
DURATION

The Association shall have perpetual existance. Existence of the Assaciation shall
commeance with the filing of these Articles of Incorporation with the Secretary of State,
Tallahassee, Florida.

ARTICLE VI
BOARD OF DIRECTORS

The affairs of the Association shall ba maraged by a Board of Directors consisting of not
less than three (3) nor more than five (5) Directors. Until such time as the Developer
relinquishes control of the Asecclation, as described in the Declaration and By-laws, the
Developer shall have the right to appoint a majority of the members of the Board of Directors
and to approve or disapprove the appointment of all Officars of the Association. Further,
Directors appointed by the Developer need not ba a Member, however, all Directors elected by
Members other than the Develaper must be Members. The initial Board shall consist of three
(3) Directors appointed by the Developer. The Developer shall be entitled at any time, and from
time to time, to remove or replace any Director originally appointed by ihe Developer. The
Developer may waive or relinquish in whole or in part any of its rights to appeint any one or
more of the Directors it is entitled to appoint. The following persons shall constitute the initial
Board of Directors:

8680167.1 (((H09000196808 3)))
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Name Address
Lou Campanile, Jr. 400 N.E. 3™ Avenue, Fort Lauderdale, FL 33301
Steve Sauls 6980 N\W. 70 Strest, Parldand, FL 33067
Steve Roy 2081 Center Port Circle, # 1, Pompano Beach, FL 33064
ARTICLE Vii
OFFICERS

The Officers named in this Article Vil shall serve until replaced by the Developer or until
the first regular meeting of the Board of Directors, whichever shall occur first. Officers slectad at
the first meeting of the Board shall hold office untll the next annual meeting of the Board of
Dirsctors, or until their successors shall have been appointed and shall qualify. So long as the
Developer retains control of the Association, as defined in the Declaration, no Officer elected by
the Board shall serve the Association until such time as the Developer approves the Officer,
Upon the election of an Officer by the Board of Directors, whether the election occurs at the
annusal meeting or otherwise, the Board shall forthwith submit the name of such newly appointed
Officer or Officers, as the case may be, in writing, to the Developer. The Developer shall
approve or disapprove said Officer, or Officers, within twenty (20) days after receipt of said
name or names. In the event the Developer fails to act within such time peried, such failure
shall be deemed approval by the Developer. The initial Officers shall consist of a President,
Vice President, Secretary, and Treasurer.

The following persons shall serve as Officers of the Association.

Lou Campanile, Jr. President

Steve Sauls Secretary

Steve Roy Treasurer, Vice President
ARTICLE VIl

INDEMNIFICATION

Every Director and Officer of the Association shall be Indemnlified by the Association as
provided in the Declaration.

ARTICLE IX
INCORPORATOR

The name and address of the incarporator is:

Name Address
David Shear Arnstein & Lehr, LLP

201 Alhambra Circle, Suite 801
Coral Gables, FL 33134
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ARTICLE X
BYLAWS

The Bylaws of the Association may be adopted, amended, alterad, or rescinded as
provided in the Bylaws; provided, however, that at no lime shall the Bylaws conflict with these
Aricles of Incorporation or the Declaration. Until such time as the Developer relinquishes
control of the Assaciation, no amendments to the Bylaws shall be effective unless the Developer
shall have jointed in and consented to such amendment in writing.

ARTICLE XI
AMENDMENTS

Amendments to these Aricles of Incorporation may be proposed by (a) the affimative
vate or written consent of the Owners holding not less than sixty-six and two-thirds percent (86-
2/3%) of the voting power of the Class A Members and the affirmative vote of the Class B
Members (so long as the Class B Members exist), or (b) prior to turnover of control of the
Association to Members other than the Developer, by the affirmative vote of the Class B
Members. These Articles may be amended at any annual meeting of the Association, or at any
special meeting duly callad and held for such purpose on the affirmative vote of two-thirds
(2/3rds) of the Class A Members present in person or by proxy at a meeting at which a quorum
is present, except that prior to turnover of controt of the Association to Members other than the
Developer, the Developer shall have the right to veto any amendment,

ARTICLE Xil
DISSCLUTION

The Association may be dissolved, consistent with applicable provisions of Florida
Statutes, upon petition having the assent given in writing and signed by not less than seventy-
five percent (76%) of each class of members. Upaen dissolution of the associatian ather than
incident to a merger or consolidation, the assets of the Association shall be dedicated to an
appropriate not for profit entity to be used for purposes similar te those for which the Association
was created,

ARTICLE Xl
REGISTERED AGENT AND REGISTERED OFFICE

The initial registered agent of this corporation shall be Arnstein & Lehr, LLP
whese street address is;

201 Alhambra Circle, Suite 601
Coral Gables, FL 33134

The Association shall have the right to designate subsequent registered agents without
amending these Articles of Incorporation,
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IN WITNESS WHEREOF, the undersigned Incorporator }na reta set his hand this 8"
day of September, 2008. /
DAVID SHEAR 178
STATE OF FLORIDA )
) 88
COUNTY OF MIAMI-DADE )
| HEREBY CERTIFY that on this day before me, the undersigned authority, personally
appeared DAVID SHEAR to he known to be the Incorporator under the Articles of Incorporation
and he acknowledged before me that he executed the same for the purposes thersin
expressed.
WITNESS my hand and official seal at said County and State this 8™ day of September
2009
NOTARY PUBUC-&WE OF FLORIDA
Kenneth Ross Dreyfuss :
Commission #Dmgﬁggg ' ARY PUBLIC, State of Florida \
Expires: DEC, 11, 2009 My Commission Expires:
Bonded Thru Alande BondlngCn. Inc,
Acknowledgment

mstein & Lehr, LLP hereby accepts the responsibility to act in this
capacity and agre s foc
office.

Having been named to accept service of process for the above-stated Association, at the place
designated in the Arigles,
Iy with the provisions of said act relative to keeping open said

DAVID SHEAR
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