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* POWELL CARNEY MALLER, P.A.

Mary JO CARNEY ATTORNEYS AND COUNSELORS AT Law TeLerHONE: {727) 898-9011
KAREN E. MALLER 200 CenTrAL AVENUE, SulTe 1210
JaMEs N. PoweLL ST. PETERSBURG, FLORIDA 33701
Don DoucLas RaMsAY FacsIMILE: (727) 898-9014
WWW, DOwWElIC arneylgw. com npowell@powellcarneylaw.com
April 5, 2019

Department of State

Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FLL 32301

Re: Aqualina Owners’ Association, Inc.
TO WHOM T MAY CONCERN:

Enclosed are original Articles of Incorporation for the above referenced corporation. Also enclosed
is a check in the amount of $70.00 to cover filing fees in the amount of $35.00, and cost for designation of
registered agent in the amount of $35.00.

Thank you for your assistance and cooperation.

Very truly vours,

POWELL CaARNEY MALLER, P A,

N (/'
. Wi S —

—_—

James N. Powell
JNP/ceo /!
Enclosures: as stated (
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ARTICLES OF ~
INCORPORATION OF .
AQUALINA OWNERS’ ASSOCIATION. INC. =

QY

The undersigned. by these Articles. associate themselves for the purpose of forminy a

not-for-profit corporation under and in accordance with the provisions of Chapters 617 and
D]

720. Florida Statutes. and certifv as follows: '

!
{

L

Article 1. Name. The name of the corporation 1s Aqualina Owners’ Association. Inc.
For convenience, the corporation shall be referred to in this instrument as the "Association.”

Article 2. Address. The address of the initial principat office of the Association and the
mitial mailing address of the Association is 53 Club Way, Red Bank. NJ. 07701,

Article 3. Definitions. All capitalized terms used in these Articles of Incorporation
which are not defined herein shall have the meaning set forth in the Declaration of Covenants.
Conditions. Restrictions, and Easements for Aqualina, recorded or to be recorded by Suth
Homes. LLC. a Florida limited liability company ("Declarant”), in thc public records of
Pincllas County. Florida, as such Declaration may be amended and/or amended and restated

from time to time {the " Declaration).

Article 4. Purposes. The Association does not contemplate pecuniary gain or benefit.
direct or indirect, to its members. By way of explanation and not of limitation. the purposes for

which the Association is organized are:

(a) 1o be and constitute the Association 1o which reference is made in the Declaration.
to perform all obligations and duties of the Association, and o exercise all rights and powers
of the Association. as sct forth in the Governing Documents and as provided by law: and

{b) to provide an entity for the furtherance of the interests of the owners of real property
now and hereafter made subject to the Declaraton (such real property is referred to in these
Articles as the "Community"); and

(¢) 1o operate, maintain, and manage the Surface Water and Storm Water Management
System in a manner consistent with the requirements of Southwest Florida Water Management
Dhstrict (the " District™) and applicable rules: to assist in the enforcement of the Declaration's
provisions relating to the Surface Water and Storm Water Management System; and to levy and
collect adequate assessments against Owners for the cost of maintenance and operation of the

Surface Water and Storm Water Management System.

(d) to operate. maintatn and manage the improvements on the Adjacent Submerged
Lands in a manner consistent with the requirements of Flonda Department of Environmental
Protection (the “"FDEP™) and applicable rules; to assist in the enforcement of the Declaration’s
provisions retating to the Submerged Land; and to levy and collect adequale assessments against
Owners for the cost of mamtenance and operation of the Submerged Land.



Article 5. Powers, In furtherance of its purposes. the Association shall have the following
powcrs, which. unless indicated otherwise by the Declaration or By-Laws of the Association. shall.
i exercised at all, be exercised by the Board of Directors:

{(a) all of the powers conferred upon not-for-profit corporations by common law and
Florida Statutes in effect from time to time; and

- (b} all of the powers necessary or desirable o perform the obligations and to eXCICIse
the rights and powers set out in these Articles, the By-Laws. and the Declaration, including,
without limitation the following:

(1) to fix, levy. collect. and enforce payment of all charges or assessments
authonzed by the Declaration by any lawful means: to pay all expenses in connection therewith
and all administrative and other expenses incident to the conduct of the business of the
Association including, without limitation. all licenses, taxes, or governmental charges levied or
imposed against the property of the Association;

(i) to manage, control, operate. alter. maintan, repair, improve, and replace the
common arcas and facilities, and any property acquired by the Association. or any property
owned by another for which the Association, by rule. regulation. declaration, or agreement, has
a right or duty to provide such services:

(i) to make rules and regulations and to enforce covenants. conditions, or
restrictions affecting any property within the Community to the extent the Association may be
authorized to do so under the Declaration or By-Laws;

(iv) 1o engage in activities which will actively foster. promote. and advance the
common interests of all owners of property within the Community subject to the Declaration:

{(v) to buy. or otherwise acquire, scll, or otherwise dispose of, mortgage, or
otherwise encumber, exchange, lease, own, hold, use. operate. and othenwise deal in and with,
real, personal, and mixed property of all kinds and any right or interest therein for any purpose of
the Association;

(vi)  to borrow money for any purpose subject to such limitations as may be
contained in the Declaration and/or By-Laws:

(vil)  to enter into, make, perform, and enforce agreements of every kind and
description, and to do all other acts necessary, appropriate, or advisable in carrying out any
purpose of the Association, with or in association with any other corporation. or other entity or
agency. public or private:

The foregoing enumeration of powers shall not limit or restrict in any manner t h e exercise
of other and further rights and powers which may now or hereafter be allowed or permitted by
law: and the powers specified in each of the paragraphs of this Article 3 are independent powers,
not to be restricted by reference to or inference from the terms of any other paragraph or provision
of this Article 5.

Article 6. Members. The Association shall be a membership corporation without
certificates or shares of stock. There initially shall be two classes of membership, as more fully



set forth in the Declaration. The Owner of each Unit shall be a member of the Association and
shall be entitled to vote as provided in the Declaration and the By-Laws. In addition. Declarant
shall be a Member for such period as provided in the Declaration. regardless of whether
Declarant owns any Unit. Membership in the Association is appurtenant to. and mav not be
severed from the Unit. The rights and obligations of Member may not be assigned or delegated
except as provided in the Declaration, these Articles of Incorporation, or the By-Laws of the
Association. and shall automatically pass to the successor-in-interest of any Qwner upon
convevance of such Qwner's interest in the Unit.

Change of an Owner's membership in the Association shall be established by recording in
the Public Records of Pinellas County. a deed or other instrument establishing record title to a
Unit. Upon such recordation, the Owner designated by such instrument shall become a member
of the Association and the membership of the prior Owner shall terminate.

Article 7. Existence and Duration. Existence of the Association shall commence with
the filing of these Articles of Incorporation with the Secretary of State of the State of Florida.
The Association shall exist inperpetuity.,

Article 8. Board of Directors, The Association's business and affairs shall be conducted.
managed, and controlled by a Board of Directors ("Board™). The Board must consist of a minimum
of three individuals. The Board may delegate its operating authority to such companies.
individuals, or commilttees as it, in its discretion. may determine. The Board shail initially consist
of three members, as provided in the By-Laws. The method of election and removal of directors.
filling of vacancies. and the term of office of directors shall be as set forth in the By-Laws. The
initial members of the Board are the following: Richard Suth: Brian Suth; and Biil Icely.

Article 9. By-Laws. The initial By-Laws shall be adopted by the Board and thereafter
may be altered, amended. rescinded. or repealed in the manner provided in the By-Laws.

Article N). Liabjlity of Directors. To the fullest extent that Chapters 617 and 720, Florida
Statutes, or other applicable law. exists on the date hereof or as they may hereafier be amended,
permits the limitation or elimination of the fiability of directors or officers. no director or officer
of the Association shall be personally liable 10 the Association or its members for monetary
damages for breach of duty of care or other duty as a director or officer. No amendment to or
repeal of this Article shall apply to or have any effect on the liability or alleged liability of any
director or officer of the Association for or with respect to any acts or omissions of such director
or officer occurring prior to such amendment or repeai.

Article 11. Indemnification.

{a) Indemnity. The Association shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending. or completed action. suit. or
proceeding, whether civil. criminal. administrative, or investigative, by rcason of the fact that he
or she 15 or was a director, employee. officer, or agent of the Association.  Such indemnification
shall include indemnification against expenses (including, without limitation. rcasonable
attorneys' fees and appellate attorneys' fees), judgments, fines, and amounis paid in sctiiement,
actually and reasonably incurred by the indemnified person in connection with such action, suit,
or procecding. Hf such person acted in good faith and in a manner he or she reasonably believed to



be in or not opposed to the best interest of the Association. and, with respect to any criminal action
or proceedings. such person had no reasonable cause to believe his or her conduct was unlawful.
Notwithstanding the foregoing, no indemnification shall be made in respect of anv claim. issue.
or matter as 10 which such person shall have been adjudged to be liable for gross negligence or
misfeasance or malfeasance in the performance of his or her duty to the Association. unless, and
then only to the extent that, the court in which such action or suit was brought shall determine
upon application that despite the adjudication of liability, in view of all of the circumstances of the
case. such person is fairly and reasonably entitled to indemnification for such expenses as such
court shall deem proper. The termination of any action, suit. or proceeding by judgment, order.
settlement. conviction, or upon a plea of nolo contendre or its equivalent shall not, of itself. create
resumption that the person did not act in good faith and in @ manner which he or she reasonably
belicved to be in or not opposed to the best interest of the Association, and with a respect 10 anv
criminal action or proceeding, had reasonable cause to believe that his or her conduct was
unlawful. Notwithstanding the foregoing, the Association need not indemnify the managing
agent of the Community unless such indemnification is required 10 do so by the agreement
between the Association and such managing agent, approved by the Board or required by law.

(b) Approval. Any mdemnification under paragraph (a) above (unless ordered by a
court) shall be made by the Association only as authorized in the specific case upon a
determination that indemnification is proper under the circumstances because the person
requesting indemnification has met the applicable standard of conduct set forth in paragraph (a)
above. Such determination shall be made (i) by majority vote of the members of the Board who
were not parties to such action, suit, or proceeding. if sufficient to constitute a quorum. or (i) if a
quorum of the Board is not obtainable. or, even if obtainable, if a quorum of disinteresied directors
s0 dircets. in a written opinion rendered by independent legal counsel engaged by the Association.
or (i11) by a majority vote of the Class “A™ Members and the consent of the Class "B" Member.
during the Development and Sale Period.

(c} Advances. Expensecs incurred in defending a civil or criminal action. suit. or
proceeding may be paid by the Association in advance of the final disposition of such action, suit.
or procceding as authorized by the Board in any specific case upon receipt of a written
agreement by or on behalf of the affected director. officer, emplovee. or agent to repay such
amount 1f it is ultimately determined that he or she is not entitled to be indemnified by the
Association as authorized in this Article.

(d) Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those secking indemnification may be entitied by law, under
the By-Laws, or pursuant to any agreement, vote of Members, or otherwise, and shall continue as
to a person who has ceased to be a director. officer, employee. or agent and shall inure to the
benefit of the heirs and personal representatives of such person.

(e) Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee, or agent of the
Association. including, without hmitation, as a director, officer. employee, or agent of another
corporation, partnership. joint venture, trust, or other enterprise. against anyv liability asserted
against him or her and incurred by him or her in any such capacity. or ansing out of his or her



status as such. whether or not the Association would have the power to indemnify him or her
against such liabihty under the provisions of this Article,

Article 12, Interested Directors.

() No contract or transaction between the Association and one or more of i1s directors
or officers, or between the Association and any other corporation, partnership, or Association. or
other organization in which one or more of its directors or officers are directors or officers or
have a financial interest. shall be invalid. void, or voidable solely for such reason. or solelv
because the director or officer is present at or participates in the mecting of the Board at which
such contract or transaction was authorized, or solely because his, her, or their votes are counted
for such purposc. No dircctor or officer of the Association shall incur liability by reason of the
fact that he or she s or may be interested in any such contract or transaction.

(b) Interested directors may be counted in determining the presence of a quorum at a
meeting of the Board at which a contract or transaction with an interested director is to be
considered.

(©) The Association may enter into contracts and transactions with Declarant and
Declarant’s Affihates.

Article 13. Amendments. Until termination of the Class "B™ membership. Declarant mayv
untlaterally amend these Articles for any purpose. After termination of the Class "B" Control
Period, amendments to these Articles may be adopted upon a resolution of the Board and the
affirmative vote or written consent of Members representing at least 67% of the Class "A" voles
in the Association. No amendment may be in conflict with the Declaration.

Article 14. Dissolution. The Association may be dissolved only upon (a) a resolution duly
adopted by the Board. and (b) the affirmative vote of inembers who are Owners of not less than
twoe thirds (2/3) of the Units. and (¢) so long as Declarant or any Declarant Affiliate owns any
property subject to the Declaration or which may be unilaterally subjected to the Declaration. the
consent of Declarant. Upon dissolution of the Association. any remaining real property of the
Association shall be dedicated to an appropriate public agency or conveved (0 a non-profit
organization to be used for purposes similar to thosc for which this Association was created. In
the event that acceptance of such dedication is refused, such assets shall be granted, conveyed and
assigned to any nonprofit corporation. association. trust, or other organization 1o be devoted to
such similar purposes.

in the event of the Association's termination. dissolution, or final liquidation. the
responsibility for the operation and maintenance of the Surface Water and Storm  Water
Management System must be transferred to and accepted by an entity which complies with Section
40C. F.A.C. and is approved by the District prior to such termination, dissolution, or liquidation.

[n the event of the Association's termination. dissolution, or final liquidation. the
responsibility for the operation and maintenance of the Submerged Land must be transferred to



and accepted by an entity which is acceptable to the Florida Department of Environmental
Protection.

Article 15. Incorporator. The name and address of the incorporator of the Association is
as follows:

Name: Suth Homes. LLC

Address: 33 Club Wav, Red Bank, NJ 07701

Article 16. Registered Agent, The Association hercby appoints James N. Powell, an
[ndividual, as its Registered Agent to accept service of process within this state. with the
Registered Agent located at Powell, Carney, Maller, P.A.. 200 Central Avenue, Suite 1210, St.
Petersburg, Florida, 33701.

[Signature on Following Page]



IN WITNESS WHEREOQF, undersigned Incorporator has executed these Articles of
Incorporation this_ 57> davol  Nepl. , 2019,

[ncorporator:
Suth Homes, LLC, 4 Florida limited liability company

By:  Suth Equities, LIL.C, a New Jersey limited
liability company, its Manager

L

By:

Brian Suth, its Manager

4 P/{-T‘
STATE OF /L\,J
COUNTYOF V1012 i o.;:f%-r
The foregoing instrument was acknowledged before me thiswzﬁ: 4 dayof = ,
2019. by Brian Suth, Manager of Suth Equities, a New Jersey limited liability company, as Manager
and on behalf of Suth Homes, LLC, a Florida limited liability company, the Incorporator of Aqualina
Owners’ Association, Inc. Said person did not take an oath and is personally known to me.

30‘77/7

]
Il

7 / L :
Pfim Name: §_ 2 /ﬁ‘“t” EM g\ Notary Public, State of
Commission No.: My Commission Expires:

"l" O'F'n “re E \N ‘.‘\‘\



CERTIFICATE DESIGNATING PLACE OF
BUSINESS FOR SERVICE OF PROCESS WITHIN
THISSTATE,

NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to the Florida Not-For-Profit Corporation Act. the following is submitted in
compliance with said Act:

That, Aqualina Owners' Association, Inc., desiring to organize under the laws of the
State of Florida. with its principal office at 33 Club Wayv. Red Bank, NJ. 07701, has named James
N. Powell, located at Powell, Carncy, Maller, P.A., 200 Central Avenue. Suite 1210, St.
Petersburg, Flonda 33701, as its agent to accept service of process and to perform such other
duties as are required in the Suate.

ACKNOWLEDGMENT

Having been named to accept service of process for the above stated corporation. at the
place designated in this Certificate, the undersigned. hereby accepts to act in this capacity.
and agrees to comply with the provisions of said Act relative to keeping open said office. and
further states that it 1s familiar with Section 617.0501. Florida Statutes.

c_ (L

James N. Powell an Individual

/

/

{

Dated: S & 2019

1




