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ASSOCIATION, INC.

The undersigned incorporator, for the purposes of forming
pursnant to the laws of the State of Florida, hereby adopts the follov

AR 1
NAME
The name of the corporation shall be BEACH CLUB OF N
ASSOCIATION, INC., and its principal office address shall be 140(
FL 33708. For convenience, the corporation shall be referred

* A sgociation”, these Articles of Incorporation as the "Articles”, and 1
as the "By-Laws".

ARTICIE?2
EURPOSE

The purpose for which the Association is organized is to pro

p a corporation not for profit
ring Articles of Incorporation:

EIRA CONDOMINIUM
2 Gulf Blvd., Madeira Beach,
to in this instrument as the
he By-Laws of the Association

ided an entity pursuant to the

Florida Condominium Act as it exists on the date hereof (the "Act”) for the operation of that certain

condominium located in Pinellas County, Florida, and known as BE;
Condominium (the "Condominium™").

ARTICLE 3

DE |

ACH CLUB OF MADEIRA,  a

The terms used in these Articles shall have the same definifjons and meaning as those set

forth in the Declaration of the Condominium to be recorded in tH
County, Florida, unless herein provided to the contrary, or unless th

ARTICLE 4
POWERS

le Public Records of Pinellas
E context otherwise requires.

The Association shall have the following powers and shall

(a) To exercise and have all of the common law and sta
corporation not for profit organized under the laws of the State of Flo|
the terms of the Declaration, these Articles, the Bylaws of the Asso

(b) To cxercise all of the powers and privileges and 1o
obligations of the Association as set forth in that certain Declaratio
CLUB OF MADEIRA, a Condominium, hereinafter called the "
property and recorded or to be recorded in the Public Records of Pi
may be amended from time to time as therein provided, said Declarati
if set forth at length;

(¢) To fix, levy, collect and enforce payment by any lawful m
pursuant to the terms of the Declaration; to pay all expenses in co
and other expenses incident to the conduct of the business of the
limited to all licenses, taxes or governmental charges levied or impo!
Agsociation;

H15000010127 3

govemnex] by the following:

tory powers and duties of a
ida that are not in conflict with
iation and the Act..

erform all of the duties and
of Condominium of BEACH
eclaration”, applicable to the
ellas, Florida and as the same
n being incorporated herein as

s, all charges or asscssments
ion therewith and all office
Association, including but not
sed against the property of the

P00Z/008
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(d) To maintain, repair and operate the property of the Asso

(e) To purchase insurance upon the property of the Associat
protection of the Association and its members as Owners;

(f) To reconstruct improvements after casualty and make t‘u1
property;

{8) To enforce by legal means the provisions of the I

Jan 13 2018 02:30pm

ciation;

Hon and insurance for the

rther improvements upon the

Claration, and the Articles of

Incorporation and Bylaws of the Association, and the rules and regul ]rions adopted pursuant thereto;

(h) To employ personnel to perform the services required fi
Association; .

(i) To acquire (by gift, purchase or otherwise), own, hold,
maintain, convey, sell, lease, transfer, dedicate for public use or other|
property in connection with the affairs of the Agsociation;

{ij) To borrow money, and with the assent of two-thirds (2
pledge, deed in trust, or hypothecate any or all of its real or personal
borrowed or debts incurred;

(k) To dedicate, seil or transfer all or any part of the Comm|
authority, or utility for such purposes and subject to such conditio

r proper operation of the

improve, build upon, operate,
Wwise dispose of'real or personal

3) of the members mortgage,
property as security for money

on Area to any public agency,
as may be agreed to by the

members. No such dedication or transfer shall be effective unless anjinstrument has been signed by
two-thirds (2/3) of each class of members, agreeing to such dedicatipn, sale or transfer;

(1) To participate in mergers and consolidations with other nanprofit corporations organized

for the same purposes or annex additional residential property and
such merger, consolidation or annexation shall have the assent of tw
members;

(m) To operate and maintain the surface water management
inlets, ditches, swales, culverts, water control structures, retention
floodplain compensation areas, wetlands and any associated buffer
areas;

(n) All funds and the title to all properties acquired by the 4

)mmon Area, provided that any
fo-thirds (2/3) of each class of

ystem facilities, including all
detention arcas, ponds, lakes
areas, and wetland mitigation

h3sociation and their proceeds

shail be held for the benefit and use of the members in accordmyce with the provisions of the

Declaration, these Articles and the By-Laws;

{0) The Association shall make no distribution of income
officers, and upon dissolution, all assets of the Association shall be t1
profit corporation or a public agency or as otherwise authorized
Corporation Statute; and

to its members, directors or
tansferred only to another non-
by the Florida not for Profit

(p) The powers of the Association shall be subject to and shiall be exercised in accordance
with the provisions hereof and of the Declamation, the By-Laws and the Act, provided that in the

event of conflict, the provisions of the Act shall control over those of]

ARTICLE 5

MEMBERS

5.1 Membership. The members of the Association shall
owners of Units in the Condominium from time to ti
Condominium, shall also consist of those who werg
termination, and their successors and assigns.

2

H15000010127 3

the Declaration and By-Laws.

Consist of &2ll of the record title
e, and after termination of the
members at the time of such

PEO3/008
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5.2 Assignment. The share of a member in the funds
cannot be assigned, hypothecated or transferrcd
appurtenance to the Unit for which that share is held

shall be only one (1) vote for each Unit, which vote

Jan 13 2015 02:35om

d assets of the Association
any manner except as an

all be exercised or cast in the

53 ¥Yotipg. On aill matters upon which the membership fhall be entitled to vote, there

manner provided by the Declaration and By-Laws. A
{2) or more residential Units shall be entitled to one 1

5.4 Meetings. The By-Laws shall provide for an annual
make provision for regular and special meetings of q
meeting.

ARTICLE 6
OF EXISTENC

The existence of the Association shall be perpetual. If the
control or right of access to the property containing the surface water
shall be conveyed or dedicated to an appropriate governmental unit

¥ person or entity owning two
vote for each Unit owned.

meeting of members, and may
hembers other than the annual

Association is dissolved, the
management system facilities
pr public utility and that if not

accepted, and then the surface water management system facilities shall be conveyed to a non-profit

corporation similar to the Association.
ARTICLE
INCORPORATOR

The name and address of the Incorporator of this Corporation is:
I

Name Addre:

Kenneth G. Arsenault, Jr. ARSENAULT

LAW OFFICES, P.A.

10225 Ulmertan Rd., Suite 2

Largo, Florida

ARTICLE 8
OFFICERS

The affairs of the Association shall be administered by
designated in the By-Laws. The officers shall be elected by t
Association at its first meeting following the annual meeting of the m
shall serve at the pleasure of the Board of Directors. The By-Laws 4

337

officers holding the offices
¢ Board of Directors of the
embers of the Association and
y provide for the removal from

office of officers, for filling vacancies and for the duties and qualifi
and addresses of the officers who shall serve until their successors
Directors are as follows:

President: Evelyn

20001
Indian

Vice President: Robert
P.O. Bq
Largo, ]

3

H15000010127 3

ions of the officers. The names
designated by the Board of

. Page
ulf Blvd., Suite 5
hores, FL. 33785

E. Lyons
x 1834

FL. 33779




Secretary-Treasurer: Stepher
20001t ¢
Indian §
ARTICLE 9
DIRECT:

9.1

9.2

9.3

2.4

9.5

10.1

Arsenaul tni.lag‘ CULU UFE'H(‘: 7’2?5351 a7t

shall be managed by a board consisting of the numb

Jan 13 2015 02:36pm

J. Page
Gulf Blvd., Suite 5
bhores, FL 33785

of directors determined in the

Number and Qualification. The property, businesg.nd affairs of the Association

manner provided by the By-Laws, but which shall
nor more than five (8) directors. Directors, other than
be members of the Association.

nsist of not less than three {3)
designees of Developer, must

Duties and Powers. All of the duties and powers of
the Act, the Declaration, these Articles and the
exclusively by the Board of Directors, its agents, co
only to approval by Unit Owners when such approv

Election: Removal, Directors of the Association
meeting of the members, may be elected to sta
vacancies on the Board filled in the manner provide

Lerm of Developer's Directors. Developer of the
members of the first Board of Directors and their repl
for the periods described in the By-Laws.

First Directors. The indtial board shall consist of
addresscs of the members of the first Board of Direct
their successors are elected and have taken office, as
follows:

Name: Evelyn V. Page Address:

Name: Robert E. Lyons Address:

Name: Stephen J. Page Address:
AR 10

INDEMNIFICATION

e Association existing under
By-Laws shall be exercised
ctors or employees, subject
is specifically required.

all be elected at the annual
terms, may be removed and
by the By-Laws.

ndominium shall appoint the
cements who shall hold office

(3} Directors. The names and
rs, whao shall hold office until
ovided in the By-Laws, are as

20001 Gulf Blvd, Suite 5
[ndian Shores, FL 33785

P.O. Box 1834
Largo, FL 33779

20001 Gulf Blvd, Suite 5
Indian Shores, FL 33785

Indemnity. The Association shall indemnify any p

threatened to be made a party to any threatened, pendi
or proceeding, whether civil, criminal, administrativ
the fact that he is or was a director, employee, offic
against expenses (including attorneys' fees and appell
fines and amounts paid in settiement actually and o

n who was or is a party or is
g or contemplated action, suit
or investigative, by reason of

or agent of the Association,
hte attorneys' foes), judgments,
pasonably incwrred by him in

connection with such action, such or proceeding,

ess (a) a court of competent

jurisdiction determines, after all available appeals|have been exhausted or not

pursued by the proposed indemnitee, that he did not

t in good faith or in a manner

he reasonably belicved to be not in, or opposed| to, the best interest of the
Association, and, with respect to any criminal actign or proceeding, that he had

reasonable cause to believe his conduct was unla
specifically determines that indemnification should bej

4
H15000010127 3

, and (b) such court further
denied. The termination of any

PO05/008
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action, suit or proceeding by judgment, order, settlemjent, conviction or upon a plea
of nole contendere or its equivalent shall not, of itself, create a presumption that the
person did not act in good faith or did act in 2a mannen which he reasonably believed
to be not in or epposed to the best interest of the Assogiation, and, with respect to any
criminal action or proceeding, that he had rcasengble cause to believe that his
conduct was unlawful.
10.2 Expenses. To the extent that a director, officer, emplq yee or agent of the Association
has been successful on the merits or otherwise in ﬂefense of any action, suit or
proceeding referred to in Section 10.1 above, or in fefense of any claim, issue or
matter therein, he shall be indemnified against expensds (including attorneys' fees and
appellate attorneys' fees) actually and reasonably incurred by him in connection
therewith.

10.3 Insurance. The Association shall have the power to parchase and maintain insurance
- on behalf of any person who is or was a director, officer, employee or agent of the
Agsociation, or ig or was serving, at the request of the Association, as a director,
officer, employee or agent of another corporation, p. ership, joint venture, trust or

other enterprise, against any liability asserted against him and incurred by him in any

would have the power to indemnify him against such }iability under the provisions of

10.4

The first By-Laws of the Association shall be adopted by the
altered, amended or rescinded in the manner provided in the By-Lay

Amendments to these Articles shall be proposed and adopte

12.1

12.2

this Article.

Amendment. Anything to the contrary herein notwi
Article 10 may not be amended without the prior
whose interest would be adversely affected by such

ARTICLE 11
BY-1AWS

ARTICLE 12
AMENDMENTS

Notice. Notice of a proposed amendment shalil be
meeting at which the proposed amendment is to be co
given in the time and manner provided in Chapter 617
shall contain the proposed amendment or a summary
thereby.

Adoption. A resolution for the adoption of a proposeq
either by a majority of the Board of Directors or by no

members of the Association. The approvals must be}

ding, the provisions of this
ritten consent of all persons
endment.

Board of Directors and may be
s and the Declaration.

i in the following manner:

included in the notice of any
hsidered and shall be otherwise
, Florida Statutes. Such notice
I of the changes to be affected

| amendment may be proposed
t less than one-third (1/3) of the

9

(a) by not less than a majority of the votes df all of the members of the
Association represented at a mecting at whi¢h a quorum thereof has been
attained and by not less than 66-2/3% of the ¢ntire Board of Directors: or

) by not less than 100% of the entire Board of Pircctors.

1. A director may submit in writing his or]

her agreement or disagreement

with any action taken at a meeting that the member did not attend. This agreement or disagreement
may not be used as a vote for or against the action taken or to create a quorum.

5
H15000070127 3

|
|
such capacity, or arising out of his status as such, whether or not the Association ‘
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2. a Unit Owner may use a limited proxy for votes taken to amend the

Articles of Incorporation or bylaws pursuant to section 718.112(2)X(®)(2).

12.3

12.4

12.5

Limitation. No amendment shall make any ch es in the qualifications for
membership, nor in the voting rights or property rights of members, nor any changes
in Article 4, without the approval in writing of all members and the joinder of all
record owners of mortgages upon Units. No amendment shall be made that is in
conflict with the Act, the Declaration or the By-Laws, hor shall any amendment make
any changes which would in any way affect any of tHe rights, privileges, powers or
options herein provided in favor of or reserved to|Developer, or an affiliate of
Developer, unless Developer shall join in the exechtion of the amendment. No
amendment to this paragraph 12.3 shall be effective.

Developer Amendments. To the extent lawful, thg Developer may amend these
Articles conaistent with the provisions of the Declaration allowing certain
amendments to be effected by the Developer alone.

Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law, and a copy certified by the
Secretary of State shall be recorded in the public records of Pinellas County, Florida.

RTICLE 1
INTTIAL REGISTERED OFFICE
ADDRESS AND NAME OF REGISTERED|AGENT

The initial registered office of this corporation shall be at 10225 Ulmerton Road, Suite 2,
Largo, Florida 33771 with the privilege of having its office and branch offices at other places within
or without the State of Florida. The initial reglstered agent at that address shall be Kenneth G.

Arsenault, Jr.
IN WITNESS WHEREOF, the Incorporater has affixed hisisignature the day and yesr set
forth below.
-
Kenneth G. Argenault, Jr.
STATE OF FLORIDA

COUNTY OF PINELILAS

The foregoing instrument was acknowledged before me this|_| Lday of January, 2015 by

Kenneth G. Arsenault, Jr., who is personally known to me.

Notary pitflic | State of Florida

i NANCY H. PARKER My Commissidn Expires:
w 1*] MY COMMISSION #FF0S4017
'4.,, EXPIRES October 24, 2017
(207} JMI 53 FlordaNolary Service.com
6

H15000010127 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MANX BE SERVED.

In compliance with the laws of Florida, the following is subinitted:

First - that desiring to organize under the laws of the State of Florida with its principal office,
as indicated in the foregoing Articles of Incorporation, in the County pf Pinellas, State of Florida, the
corporation named in the said articles has named Kenneth G, Arhenault, Jr, located at 10225
Ulmerton Rd., Suite 2, Larga, Florida 33771, as its statutory agent]

Having been named the statutory agent of said corporation [at the place designated in this
certificate, I hereby accept the same and agree to act in this capacity] and agree to comply with the
provisions of Florida law relative to keeping the registered office ogen.

ZE

REGISTERED AGENT - KENNETH G. ARSENAULT, JR.
Dated this gz“day of January, 2015,

2
H15000010127 23
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to be taken by the Disinterested Directors shall require the affirmative vote
of a majorily of the Disintercsted Directors.

"Fair Market Valuc" is: (2) in the case of shares, the highest closing sale
price per share during the 30-day period immediately preceding the date in
guestion of such sheres on the principal United Statcs sccuritics exchange
registered under the Exchange Act on which such shares are listed; or if no
such quotations are available, the fair market value per share on the datc in
question of such shares as determined by at lcast two-thirds of the
Disinterested Directors in good faith and (b) in the case of property other
than shares, the fair market value of such property on the date in question
as determined in good faith by at least iwo-thirds of the Disinterested
Directors.

A "Person" is a natural person or a legal entily of any kind, together with
any Affiliate of such person or entity, or any person or entity with whom
such person, entity or an Affiliate has any agreement or understanding
relating to acquiring, voting or holding Voting Securities.

A "Related Person" is: (i) any Person which, together with its Affiliates, is
the beneficial owner of an agpregate of 15% or more of the Common
Shares or of the total voting power of all outstanding Voting Securitics;
(ii) any officer, director or employee of a Related Person; (iii) any Person
which, together with its Affiliates, shall become, in a transaction or series
of transactions not involving a public offering within the meaning of the
Securities Act of 1933, the beneficial owner of Voting Securities of which
a Related Person was the beneficial owner at any time during the two
years prior to the time such Person or Affiliate became such beneficial
owner and (lv) any Affiliate of any such Person, provided, that the term
"Related Person™ shall not include the Corporation; any savings, employes
stock ownership or other employee benefit plan of the Corporation or any
trustee or fiduciary when acting in such capacity with respect to any such
employee benefit plan of the Corporation; or any subsidiary all the capital
stock of or equity interest in which is owned by the Corporation, by one or
more such subsidiaries or by the Corporation and one or more such
subsidiaries.

A "Substantial Part of the Corporation's Assets" shall rmean agsets of the
Corporation or any of its subsidiaries in an amount equal to 20% or more
of the fair market value, as determined by the Disinterested Directors, of
the total consolidated assets of the Corporation and its subsidiarics taken

. as a whole as of the end ol ils most recent fiscal year ended prior to the

time the determination is mude.

"Voting Securities” means all outstanding Common Shares and all other
outstanding securities of the Corporation, if any, which are then entitled to
vote generally in the election of directors or which have been designated
as Voting Securities by a majority of the Disintercsted Dircctors.
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D. The Corporation clects notl to be governed by Seclion 607.0901 (relating to
affiliated transactions) or by Section 607.0902 (rclaling to control-share acquisitions) of the
FBCA, und the provisions of such stalutes shall not apply 1o the Corporation.

ARTICLE X
AMENDMENT OF CORPORATE DOCUMENTS

. Al In addition to any allirmative vole regquited by applicable law and in addition to
any vole of the holders of any series of Preferred Stock provided for or fixed pursuant (o the
provisions of Article 1V of these Articles, any alteration, amendment, repeal or veseission (a
*Change™) of any provision of these Articies must be approved by at least a imajority ol the then
serving directors and by the affirmative vote of the holders of at least a majority of the combined
voting power of the issued and outstanding shares of Voting Stock, voting togcether as o single
cluss; provided, however, that if any such Change relates to Articles V, VI, VI, V1L, X! or X1
ol these Articles or 1o Lhis Arlicle X, such Change must also be approved by the affirmative vote
of the holders of at least sixty six and itwo-thirds percent (66 2/3%) of the combined voting
power of the issucd and outstanding shares of Yoting Stock, voting topcther as a single class.

Subject Lo the provisions of these Articles, the Corporation reserves the right at any time,
and from lime 1o Lime, Wb amend, aller, repeal or vescind any provision contained in this Restated
Ceraficate of Tncorporation in the manner now or subsequently prescribed by law, and other
provisions authorized by the laws of the Ylorida at the time in {orce may he added or inscrted, in
the maaner now or later prescribed by law; and all righls, preferences and privileges of
whatsoever natire conferred wpon shareholders, directors or any other persons whomsoever by
and pursuant to these Arlicles in ils present form or as subsequently amended are primied subject
to the righls reserved in this Article X.

. in addition to any affirmative vote required by law, any Chanpe of the Bylaws of
the Corporation may bc adopted cither: (i) by the Board or (ii) by thc sharcholders by the
alliomative votc of the holders of at lcast sixty six and two-thirds percent {66 2/3%) of the
combined voting powcr of the issucd and outstanding shares of Voting Stock, voting together as
a single class,

ARTICLE XI
BOARD CONSIDERATIONS UPON SIGNIFICANT EVENTS

‘The Board, when cvaluating any: (A) tender offer or invitation for tenders, ox proposal to
make a tender offer or request or invitation for tenders, by another party, for any cquity scourity
of thc Corporation or (B) proposal or offer by another party to: (1) merge or consolidate the
Corporation or any sobsidiary with another corporation or other entity; (2) purchasc or otherwise
acquirc all or a substantial portion of the properties or assets of the Corporation or any
subsidiary, or scll or otherwise dispose of to the Corporation or any subsidiary alf ot a substantial
portion of the properties or assets of such otber party; or (3) liquidate, dissolve, reclassify the
sccuritics of, declare an extraordinary dividend of, recapitalize or reorganize the Corporation,
may take into account all factors that the Roard deems relevant, including, without limitation, to
the extent so deemed relevant, the long-term prospecis and interests of the corporation and its
shareholders, and the social, economice, legal, or other ellects of any aclion on the employees,
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suppliers, customers of the corporation or its subsidiaries, the communibes and society ln which
the corporation or its subsidiarvies operate, and the cconomy of the staic and the nalion

ARTICLE X1
STRUCTURE OF BOARD OF DIRECTORS

A The Board {other than those direclors elecled by the holders of any scrics of
Preferred Stock provided for or fixed pursuant 1o the provisions of Article IV of these Articles
("Preforred Stock Dircetors™)) sholl be divided into tluce classes, a3 ncarly cgonl in number as
possible, designated Class 1, Class 11 und Class 1. Class T dircelors shall serve until the 2017
meeling of shureholders; Class 1T diveclors shall serve until the 2018 meeting of sharebolders;
and Class ] directors shall serve until the 2016 meeling of shareholders. Commencing with the
amial meeting of shareholders in 2016, direclors of each claxs, the term of which shall thean
expire, shall be elected to hold office for a three-year term and until the election and qualification
of 1hwir respective successors in office. In case of any increase or decrease, from time to thne, in
the numbr of dircctors (other than Preforred Stock Directors), the aunber of dircotors iu vach

cluss shall be apportioncd as ncarly cqual as possible.,

B. Any direcuw chosen o (i1 a vacancy of nowly created direclorship shall bold
ollice vnti] the next clection of the class fou: which snch director shall have been chosen aod vntil
his or her successor shall Le clected and qualitied or until their earlier death, resignation,

disqualification or remaoval.

o

vl
a31s

z}i‘\ﬂj .

IN WYINESS WHEREOF, these Arlicles have beon signed tlus 13t d

vt

2015.

%S
18 2

MARWINIEMAX. REINCORPORATIO

By: M dk ﬁ/
Michuel M. Mills, I
Incorporator

1YL
\S

¥

wl
3

Having been named us registered agent to accept service of process for the above stated

corporation nt the place designated in this certificate, I am familiar with and accepsthe

appointment as registered agent and agree Lo act in this cupocily rr
=

Corporate Creations Neswork Inc. T e

By: R"‘Gm . _r:g”

Narmne: Jesslca Morales ~n

3
BHY I wr gy

0
l

1y
5

Tirle: Spoecial Secretary

10

w?ﬂé

[Lily

Ecnff‘
3 %
.

et

hﬂi‘ilﬂ‘

-~



