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AMENDED AND RESTATED ARTICLES OF INCORPORATION
_ FOR
HALIFAX MARINA ASSOCIATION, INC.

The Articles of Incorporation of Halifax Marina Asscciation, Inc. were filed on June 18, 2015,
and assigned Document Number N15000006051.

The Articles of Incorporation are hereby amended and restated in their entirety, and superseded
by the following Articles of Incorporation which have adopted the Halifax Marina Association, Inc.:

ARTICLE 1
NAME

The name of the corporation shall be HALIFAX MARINA ASSOCIATION, INC. For
convenience, the corporation shall be referred to in this instrument as the "Association”, these Articles
of Incorporation of the Association as the "Articles”, and the Bylaws of the Association as the
"Bylaws". As used herein the term "Act" shall mean the Florida Not for Profit Corporations Act, as set
forth in Florida Statutes Chapter 617, as amended from time to time.

ARTICLE 2
OFFICE

The prineipal office of the Association shall be 231 Riverside Drive, Holly Hill, Florida 32117,
and the mailing address of the Association shall be ¢fo Glenmont Advisors, LLC 1345 Avenue of the ;
Americas, New York, New York 10105, or at such other place as may be subsequently designated by
the Board of 1)irectors. All books and records of the Association shall be kept at its principal otfice or
at such other place as may be permitied by the Floride Not for Profit Corporation Act as it cxists on the
date hereof as amended, (the "Act”).
: ARTICLE 3
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to the Act
for the organization and operation of that certain private residential multi-family docking and pier
faciiity exclusively to be used for mooring of recreational vessels located in Volusia County, Florida,
and known as HALIFAX MARINA (thc "Marina”) and 1o facilitate the use of slips contained thercin
(each a "Ship" and collectively, the "Slips™).

ARTICLE 4
DEFINITIONS -

The terms used in these Articles shall have the same definitions and meanings as those set forth
in the Bylaws and the Act, unless herein provided to the contrary or unless the context otherwise

requires.

ARTICLI 5
POWERS

The powers of the Association shall include and be governed by the following:
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5.1  General. The Association shall have all of the common—law and statutory powers of a
corporation not for profit under the Laws of Florida, excepl as expressly litnited or
restricted by the terms of these Articles and the Bylaws.

52  Epumeration. The Association shall have all of the powers and dutics set forth in the
Act, except as expressly limited or restricted by the terms of these Articles and the
Bylaws, and all of the powers and duties reasonably necessary to operate the Marina
pursuant thereto and as more particularly described in the Bylaws, as they may be
amended from time to time, including, but not limited to, the following (all in
accordance with or as provided by the provisions of these Articles, the Bylaws, and
Florida law):

(a) To make and collect assessments and other charges against Members (whether
or not such sums are due and payable to the Association), and to use the
proceeds thercof in the exercisc of its powers and duties,

(b)  To buy, accept, own, operate, lease, sell, trade license, grant easements and -
mortgage both real and personal property.

(c) To construct maintain, repair, replace, reconstruct, add to and operate the
Marina and other property acquired or [eased by the Association on behalf of the
Lessee of the Submerged Lands Lease as more particularly described in the
Bylaws and the Marina Operations Agrcement (as hereinafter defined).

(d)  To purchase insurance upon the Marina and insurance for the protection of the
Association, its officers, dircotors and Members, and the Developer (as’
hereinafter defined) pursuant to that ceriain Development, Use, and Opcratmns
Agreement (hereafler, the "Marina Operations Agreement”). -

(€@ To make and amend reasonable rules and Tegulations for the maintenance,
conservation and use of the Marina and for flie health, comnfort, safety and
welfare of the Members.

§))] Ta enter into agreements with unit owners of the Marina Grande on the Halifax |
Condominium Association, Inc. for the use of Slips.

(2 To enforce by legal means the provisions of these Articles, the Bylaws, Florida
laws, and the rules and regulations for the use of the Marina: '

(b) To contract for the management and maintenance of the Marina and to authorize
a management agent (which may be an affiliate of the Developer) to assist the
Association in carrying out its powers and duties by performing such functions
as the submission of proposals, collection of assessments, preparation of
recards, enforcement of rules and maintenance, repair and replacement of
Marina with such funds as shall be made availablc by the Association for such
purposes. The Association and its officers shall, however, retain at all times the
powers and duties granted by the Act, including, but not limited to, the
promulgation of rules and execution of contracts on behalf of the Association.

{040668-211 1 MMURP/DRFTMSC : 01882206.D0C; 3}
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(i) To employ personnel to perform the services required for the proper operation of
the Marina. : :

) To execute all documents or consents, on behalf of all Members (and their
mortgagees), required by all governmental and/or quasi-governmental agencies
in connection with land use and development matters (including, without
limitation, plats, waivers of plat, unities of title, covenants in lieu thereof; etc.),
and In that repard, each Member, by acceptance of that certain Slip User
Apgreement, appoints and designates the President of the Association as such
Member's and mortgagees agent and attorney-in-fact to execute, any and all such

- docutnents or consents,

5.3  Distribution of Income; Dissolution. The Association shall not pay a dividend to its
Members and shall make no distribution of income to its Members, directors or otficers,
exeept in accordamee with the Act. The Association is a mutual benefit corporation, and
upon its dissolution, after satisfaction of all liabilities in accordance with the Act,
Members shall be entitled to distribution of any remaining assets on a pro rata, per Slip,
basis. For aveidance of doubt, if a Mcember has an interest in onc Slip pursuant to a
certaain SHp User Agrcement at dissolution, such Member would be entitled to one
digtributive ghare of any remaining assets at dissolution; but if a Member has an interest
pursuant to that certain Slip User Agrecment in two Slips at dissolution, such Member
would be entitled to two distributive shares of any remaining assets.

54  Limitation. The powers of the Association shatl be subject to and shall be exercised in
accordance with these Articles, the Bylaws, applicable Florida law, and the Marina
Operations Agreement. The provisions of these Articles shall control over those of the
Bylaws and, to the greatest extent possible under the Law, the Act.

ARTICLE 6
~ MEMBERS

6.1 Membership. The "Members" of the Association shall consist of all of the users of
record {as evidenced by Slip User Agreements approved by the Association) of Slips in
the Marina from time to time, and the Developer, for so long as the Developer shall so
elect, and after termination of the Marina, shall also consist of those who were Members
at the time of such fermination, and theif permitted snccessors and assigns. Members of
the Association {other than the Developer) must be members of the Marina Grande on
the Halifax I Condominium Association, Ine., to be eligible to be users of Slips in the
Mating, and therefore, o be eligible to be Mernbers of the Associalion. The developer
of the Marina, BHA Borrower, LLC or its successors (the "Developer'), will remain a
Member of the Association after all Slips are reserved pursuant to those certain Slip
User Apgreements until such time as the Developer no longer wishes to remain a
Member of the Association,

6.2  Assignment. No Slip or any interest in a Slip, may be assigned by any Member except
as contemplated in the Slip User Agreement between the Association arid the Member
for such Slip, or otherwise approved by the Association. The Developar may assign all
rights hereunder, or under the Marina Operations Agreerent, in its discretion, without
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5000807859 3



POTSmodem2 To:9-1-850-617-638 850-617-6381 (5 of 9) 08-28-2013 09:33 AM -0400

Hs00&a07%359 3

any ‘consent or prior approval of the Association or its Members, and such assignee
shall thereafter be deemed the "Developer"” for all purposes herein.

6.3 ° Voting. On all matters upon which the Members shall be entitled to vote, there shall be
only one (1) vote for each Slip. All votes shall be exercised or cast in the manner
provided by these Articles, the Bylaws, and Ilorida law. Any person or entity using
more than one (1) Slip pursuant to that certain Slip Uscr Agrcement shall be catitled to
cast the aggregate number of votes attributable to all Slips reserved Except as otherwise
contemplaled herein, the Members' rights to vote shall be limited by, and as set forth in,
the Bylaws.

6.4  Meetings. The Bylaws shall provide for an annual raeeting of Members, and may make
provision for regular and special meetings of Members other than the annual meeting.

TERM QF EXISTENCE

The Association shall have perpetual existence.

ARTICLE 8
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall he elected by the Roard of Directors of the Association at
its first meeting following the annual meeting of the Members of the Association and shall serve at the
pleasure of the Board of Directors. The Bylaws may provide for the removal from office of officers,
for filling vacancies and for the duties and qualifications of the officers. The names und addresses of
the officers who shall serve uniil their successors are designated by the Board of Directors are as
follows:

President/Secretary:

T.awrence A. Kestin

c/o Glenmont Advisers, LLC .

1345 Avenue of the Americas \
New York, New York 10105 :

Vice Prestdent/ Treasurer:

Daniel C. Bartolini

c/o Glenmont Advisors, LLC

1345 Avenue of the Americas, LLC
New York, New York 10105

ARTICLE S
DIRECTORS

9.1  Number and Qualification. The property, business and affairs of the Association shall
be managed by 2 board consisting, of the number of directors determined in the manner
provided by the Bylaws, but which shall consist of not less than three (3) directors.

(040688-211 : MMURP/CRFTMSC : 018082206.00C; 3}

H 130002078549 3



POTSmodem2 To:9-1-850-617-638 850-617-6381 {6 of 9) 08-28-2013 09:56 AM -0400

H15000 207%59_3

Directors need not be Members of the Association, The initial board shall consist of
three (3) directors. ' ‘ '

92  Duties and Powers. All of the duties and powers of the Association existing under the
these Articles, the Bylaws, and Florida law shall be exercised exclusively by the Board
of Directors, its agents, contractors or employees, subject only to approval by Members
when such approval i3 spceifically requircd in the manner provided in the Dylaws.

93  Election; Removal. Except as provided in Section 9.4 below, directors of the

Association shall be ejected at the annual meeting of the Members in the manmer

_ determined by and subjcct to the qualifications set forth in the Bylaws. Dircctors may

be removed and vacancies on the Board of Dircctors shali be filled in the manner
provided by the Bylaws.

9.4 Term of Developet's Directors. The Developer: of the Marina shall appoint the inembers
of the first Board of Directors and their replacements who shall hold office for the
periods described in the Bylaws. Notwithstanding anything contained herein, in the
Bylaws or in the Act, until such time as seventy-five percent (75%) of the Slips in the
Marina are reserved pursuant io those certain Slip User Agreerments io Memburs, the
Board of Directors shall consist of three directars, and the Developer shall have the sole
and exclusive right to appoint those three directors without any action or approval by
the Members. At all times that seventy-five percent (75%) or more of the Slips, but
less than one bundred percent (100%) of the Slips, in the Marina are reserved pursuant
to those certain Slip User Agreements to Members, the number of directors shall be
incteased to five (5) and the Members shall be entitled to elect two (2) of such directors
at the annual meeting of Members as contemplated by Section 9.3 above. At such time
as the later of the completion of the cunstructivn of the Marina or one hundred percent
(100%) of the*Slips in the Marina are reserved pursuant to thoge certain Slip User
Apreements to Members, and at all times thereafter, the Members shall be entitled to
elect all members of the Board of Directors as contemplated herein and in the Bylaws
(referred to hereafier as the "Bourd Tumover™). Completion of the construction of the
Marina will aceur upon: (1) issuance of a Certificate of Occupancy by the City of Holly
Hill; (2) Final project certification by the engineer, Sea Diversified, Inc.; and (3) all
improvements required to be make the Marina fully functional and operations have been
corpleted 1o (he reasonable satisfaction of the Developer.

95 First Directors. The names and addresses of the members of the first Board of Directors
who shall hold office until their successors are elected and have taken office, as
provided in the Bylaws, are as follows:

Lawrence A. Kestin

c/o Glenmont Advisors, LLC

1345 Avenue of the Americas
New York, New York 10105

Daniel C. Bartolini

c/o Glenmont Advisors, LLC
1345 Avenue of the Americaz

New York, New York 10105
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Brett M. Dill

c/o Glenmont Advisors, LLC
1345 Avenue of the Americas
New York, New York 10105

9.6  Standards. A Director shall discharge his duties as a director, including any duties as a
member of a Committee: in good faith; with the care an ordinary prudent person in a
like position would exercise under similar circumstances; and in a manner reasonably
belicved to be in the best interests of the Association. Unless a Director has knowledge
concerning a matter in question that makes reliance unwarranted, s Dircctor, in
discharging his duties, may rely on information, opinions, reports or statements,
including financial statements and other data, if prepared or presented by: one or more
officers or employees of the Association whom the Director reasonably believes to be
reasonable and competent in the manners presented; legal counscl, public accountants
or other persons as to matters the Director reasonably believes are within the persons'
professional or expert competence; or a Committee of which the Director is not a
member if the Director reasonably believes the Committec merits confidence. A
Dircctor is not liable for any action taken as a director, or any failurc to take action, if
he performed the duties of his office in cormpliance with the foregoing standards.

ARTICLE 10
INDEMMNIFICATION AND LIABILITY

10.1 Liability of Directors. Liability of directors of the Association shall be limited as
-contemplated by the Act and by Florida Statutes Section 607.0831 or any successor
statute.

10.2. Indemnification. The Association may indemnify any person, who was or is a party to
any proceeding, including a proceeding by or in the right of the Association to procure a
judgment in its favor, by rcason of the fact that he is or was a director, officer,
employee, or agent of the Association against all liabilities, expenses and amounts paid
in seitlement not exceeding, in the judgment of the board of directors, the estimated
expense of litigating the proceeding to conclusion, actually and reasonably incurred in
connection with the defense or settlement of such proceeding, including any uppeul
thereof, to the greatest extent of the law as contemplated by the Act and Florida Statutes
Seclion 607.0850 or any successor statute

ARTICLE 11
BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the manner provided therein. Nolwithstanding the foregoing, or
anything contained in the Bylaws, no amendment to the Bylaws, or to any rules and regulations

" adopted by the Association, shall be made at any time without the prior written approval of the
Decveloper.
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ARTICLE 12
AMENDMENTS

Amendments to these Articles shall be proposed and adepted in the following manner:

¥2.1 Notice. At any time when the Members have voling rights as contemplated in the
Bylaws, notice of a proposed amendment shalt be included in the notice of any meeting
of the Members at which the proposed amendment is to be considered and shall be
otherwise given in the time and manner provided in the Act. Such notice shall contain
the proposed amendment or a summary of the changes to be affected thereby.

122 Adoption. The Board of Directors may amend these articles at any time, without action
or approval of the Members, at any time prior to the Board Tummover. After Board
Tumover, amendments shall be proposed and adopted by the Members in the manner
provided in the Act. _

123 Developer Approval of Amendments. Notwithstanding anything contained herein or in
the Bylaws to the contrary, no amendment to these articles shall be made without the
prior writtcn conscnt of the Developer, whether before or after, Board Turnover.

12.4  Filing; Effective Date. A éopy of each amendment shall be filed with the Secretary of
State pursuant to the provisions of applicable Florida law. The amendment shall be
effective when duly adopted, unless otherwise expressly set forth therein.

ARTICLE 13
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered agent of the Association shall be Palmetto Charter Services, Inc_, having
a street address of 149 S. Ridgewood Avenue, Suite 700, Daytona Beach, Florida 32114,

Thesc amended and Restatéd Articles of Incorporation was approved by the Board of Directors
of the Association on August 97 , 2015 as there were no Members entitled to vote on the
amendment . The number of votes cast for the amendments were sufficient for approval,

IN WITNESS WHEREOF, the undersigned President of the corporation does hereby execnte
and acknowledge these amended and restated articles of incorpogation on this zz day of August,
2015.

awrence A. Kestin, President

{040688-21 : MMURPDRFTMSC : 01882206 DOC; 3)
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CERTIFICATE DESIGNATING REGISTERED
AGENT AND NTREET ADDRESS FOR
SERVICE OF PROCESS
Pursuant to Section 48.0%1, Florida Statutes, HALIFAX MARINA ASSOCIATION, INC,
hereby df-:signutes Palmetto Charter Services, [nc., a Florida corporation at 145 8. Ridgewood Avenue,
Suite 700, Daytona Beach, Florida 32114, as its registered agent and the street address of its registered
office, respectively, for service of process within the State of Florid,

By:
Lawrénce A. Kestin, President

ACCEPTANCE OF DESIGNATION

Having been named as registered agent and to accebt service of process for the above named
not for profit corperation at the place designated‘in this pertiﬁcate, the undersigned hereby accepts
appointment as regisiered agent and a.grce.s to a.ct m this capacity. The undersigned further agrees to
comply with the provisions of all statutes relating io' ;l;e.-f)?oper and complete performance of its duties,
and 18 famihar with and understands the nl-ﬂigaiinns of s position as provided for in Section 48.091,
Florida Statutes.

PATMETTO CHARTER SERVICES, INC.

Mﬂ/&/b

Prhnt: Gomplreom. ??7 ANurale,

Its:  Vice P'resident
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