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CERTIFICATE OF AMENDMENT
TO THE
SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PALM COVE GOLF & YACHT CLUB COMMUNITY ASSOCIATION, INC.
(A CORPORATION NOT FOR PROFIT)

The Amended and Restated Articles of Incorporation of Palm Cove Golf & Yacht Club Community
Association. Inc. were filed with the Sccretary of State on September 16, 2005. They were also
recorded in the Public Records of Martin County, Florida, at Official Records Book 2074, Papc
623 et.seq. The same Articles of Incorporation are hercby amended by the members, and the
number of votes cast for the amendment was sufticient for approval at the annua!;h}egtiqgheld_on

December 6, 2023 which is the date of adoption by the membership entitled to vote: :
- - o

SECOND AMENDED AND RESTATED Yo L
ARTICLES OF INCORPORATION Mo — =
o¥ 5

PALM COVE GOLF & YACHT CLUB COMMUNITY ASSOCIATION ANCF
(A CORPORATION NOT FOR PROFIT) .-

[n compliance with the requirements of the laws of the State of Florida, and tor the purpose
of continuing a corporation not for profit, the undersigned docs hereby acknowledge:

1. Name of Corporation. The name of the corporation 1s PALM COVE GOLF & YACHT
CLUB COMMUNITY ASSOCIATION, INC. (the “Association™).

2. Principal Office. The principal office of the Association is 262 SW Palm Cove Drive,
Palm City. Florida 34990 or such other location as shall be designated by the Board of Directors.

-

3. Registered Offices — Registered Agent. The name and street address of the Registered
Office of the Association is listed on the Florida Department of State SunBiz.org webstte under
entity name PALM COVE GOLF & YACHT CLUB COMMUNITY ASSOCIATION, INC.

4, Definitions. A declaration entitled Amended and Restated Declaration tor Palm Cove Golf
& Yacht Cub Community (the “Declaration™) will be recorded in the Public Records of Mantin
County. Florida, and shall govern all of the operations of a community to be known as Palm Cove
Golf & Yacht Club Community. All initially capitalized terms not defined herein shall have the
meanings sct forth in the Declaration.

5. Purpose of the Association. The Association is formed to: (a) provide tor Social Fitness
Membership and the Marina Membership, operation, maintenance and preservation of the
Common Arcas and the Marina, and improvements thereon; (b) perform the duties delegated to 1t
in the Declaration; (c) administer the interests of the Association, the Social Fitness Members and
the Marina Members; (d) promote the health, safety and welfare of the Social Fitness Members
and Marina Members.




6. Not-for-Profit. The Association is a not-for-profit Flornida corporation and does not
contemplate pecuniary gain to, or profit for, its members, Board of Directors or Officers.

7. Powers of the Association. The Association shall, subject to the limitations and
reservations set forth in the Declaration, have all the powers, privileges and dutics reasonably
necessary to discharge its obligations including, but not limited to, the following:

7.1 To pertorm all the duties and obligauons of the Assoctation set forth in the
Declaration and By-Laws, as herein provided.

7.2 To enforce, by legal action or otherwise, the provisions of the Declaration, these
Articles and By-Laws and of all rules, regulations, covenants, restrictions and agreements
governing or binding the Association and Palm Cove.

7.3 To operate and maintain the Surtace Water Management System as required by the
Permits and Declaration, including the fake and mitigation areas.

7.4 ‘To fix, levy, colleet and enforce payment, by any lawful means, of all Adséssments
(including, without limitation, Social Fitness Assessments and Marina Asscssments) pursuanl to
the terms of the Declaration, these Articles and By-Laws. "

1
7.5 To pay all Operating Costs, including, but not limited to, all llCCl’lSL&., mxca or

governmental charges levied or imposed against the property of the Asaoudtlen‘and :’ﬁmbﬁsh

Reserves tor deterred mainienance or capital expenditures. (ﬂ o —
*ﬂ:,."j- w

7.6 To acquire (by gift, purchasc or otherwise), annex, own, hold, impr(t;i?buiﬁupon,
operate, maintain, convey, grant rights and casements, scll, dedicate, lease, transter or otherwise
disposc of rcal or personal property (including the Common Arcas and the Marina) in connection
with the functions of the Association except as hmited by the Declaration.

7.7 To borrow money, and to mortgage, pledge or hypothecate any or all of its real or
personal property as security for money or debts incurred.

7.8 To dedicate, grant, license, lease, concession, create easements upon, sell or transfer
all or any part of Palm Cove 10 any public agency, entity, authority, utility or other person or entity
for such purposes and subject to such conditions as it determines and as provided in the
Declaration.

7.9 To participate in mergers and consolidations with other nonprofit corporations
organized for the same purposes.

7.10  To adopt, publish, promulgate or enforce rules, regulations, covenants, restrictions
or agreements governing the Association, Palm Cove, the Common Arcas. the Manina. Parcels and
Homes as provided in the Declaration and to eftectuate all of the purposes for which the
Association is organized.



7.11  To have and to exercisc any and all powers, rights and privileges which a not-for-
profit corporation organized under the laws of the State of Florida may now, or hereafter, have or
excreise.

7.12 To cmploy personnel and retain independent contractors to contract for
management of the Association, Palm Cove, the Common Areas and the Marina as provided in the
Declaration and to delegate in such contract alt or any part of the powers and dutics of the
Association,

7.13  To contract for services to be provided to, or for the benefit of, the Association,
Social Fithess Members, Marina Members, the Common Areas. the Marina and Palm Cove as
provided in the Declaration including, but not limited to, Telecommunications Services.
maintenance, garbage pick-up, and utility services.

7.14  To cstablish committees and delegate certain of its tunctions to those committees.

7.}5  To provide any and all supplemental municipal services as may be necessary or
proper.
L
7.16  To pay utility bills for utilities serving the Common Areas, the Marina'or other
property. L

8. Voting Rights. Social Fitness Members and Marina Members shall have the votin g A
set forth in the By-Laws. Ho = b__q

9. Board of Directors. The atfairs of the Association shall be managed by a B(mraof'twc (5)
members, subject to such qualifications as may be stated 1 the By-Laws as amended from ffine to
time. Board members shall be appointed and/or clected as stated in the By-Laws. The election of
Directors shall be held at the annual meeting. Directors shall be elected for such terms as provided
in the By-Laws, as such may be amended from time to time.

10. Dissolution. In the event of the dissolution of the Association other than incident to a
merger or consolidation, any member may petition the Circuit Court having jurisdiction of the
Judicial Circuit of the State of Florida for the appointment of a receiver to manage its affairs of the
dissolved Association and o manage the Common Areas and the Marina, in the place and stead of
the Association. and to make such provisions as may be necessary for the continued management
of the affairs of the dissolved Association and its propertics. In addition. 1if the Association 15
dissolved, the Surface Water Management System shall be conveyed to an appropriate agency of
local government. If a governmental agency will not accept the Surface Water Management
System, then it must be dedicated to a similar non-profit corporation.

. Duration, The Association shall exist in perpetuity.

twd



12. Amendments.

12.1  General Restrictions on Amendments. If the prior written approval of any
governmental entity or agency having jurisdiction is required by applicable taw or governmentad
regulation for any amendment to these Articles, then the prior written consent of such entity or
agency must also be obtained. No amendment shall be effective until it 1s recorded in the Public
Records.

12.2  Amendments. Subject to the general restrictions on amendments set forth above,
these Articles may be amended with the approval of two-thirds (66 2/3%) of the Board and (11) a
majority of the votes present (in person or by proxy) at a duly called mecting of the Members in
which there 1s a quorum.

13. Limitations.

13.1 Declaration is paramount. No amendment may be made to these Atticles which
shall in any manner reduce, amend, affect or modify the terms, conditions, provisions, rights and

obligations sct forth in the Declaration. - w
Sl
13.2 By-Laws. These Articles shall not be amended in a manner that CO:I-IDﬂjiflS with the *
Bv-Laws. A
: Men —
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14. Officers. The Board shall elect a President, Secrctary, Treasurer, and aS-hanyg-Vice

Presidents, Assistant Secretaries and Assistant Treasurers as the Board shall from ume to time
determine. The names of the Ofticers who shall serve until their successor are elected by the Board
are listed on the Florida Department of State SunBiz.org website under entity name PALM COVIE
GOLF & YACHT CLUB COMMUNITY ASSOCIATION, INC.

15. Indemnification of Officers and Directors. The Association shall and does hereby
indemnify and hold harmless cvery Director and every Officer, their heirs. executors and
administrators, against all loss, cost and expenses rcasonably incurred in connection with any
action, suit or procceding to which such Director or Officer may be made a party by reason of
being or having been a Director or Officer of the Association, including reasonable counsel fees
and paraprofessional fees at all levels of proceeding. This indemnification shall not apply to
matters wherein the Director or Ofticer shall be finally adjudged in such action, suit or proceeding
to be liable tor or guilty of gross negligence or willful misconduct. The foregoing rights shall be
in addition to. and not exclusive of. all other rights to which such Director or Officers may be
entitled.

16. Transactions in Which Directors or Officers are Interested. No contract or transaction
between the Association and one (1) or more of its Directors or Ofticers, or between the
Association and any other corporation, partnership, association, or other organization in which one
(1) or more of its Officers or Directors are officers, directors or employees or otherwise interested
shall be invalid, void or voidable solely for this reason, or solely because the Officer or Director
is present at, or participates in, meetings of the Board thereof which authonized the contract or
transaction, or solely because said Ofticers” or Directors™ votes arc counted for such purpose. No
Dircctor or Officer of the Association shall incur liability by reason of the fact that such Director

4



or Ofticer may be interested in any such contract or transaction. Interested Directors shall disclose
the general pature of their interest and may be counted in determining the presence ot a quorum at
a meeting of the Board which authorized the contract or transaction.

IN WITNESS WHEREOF, the undersigned has caused these 1o be signed by its President and
its Secretary this gday of ¢ stu\;gg (q , 2024,

WITNESSES: Palm Cove Golf and Yacht Club Community

Association. Inc.
\&Qm TS Py /T o
Witness #1 Signature vV T/ -{ &g C'Tg&— . President
Witness #1 Printed Name

Witness #2 Sibulurc ‘k1;
Marv Den
: .

Vitness #2 P
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ED . Refi'n . Sceretary
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Vitness #1 Stgndturu

=
Witness #1 Printed Name e
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Witness #2 Signature =2t i '
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Witness #2 Prifited Name g
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STATE OF Ff\ Of \C\C\
COUNTYOF WSA(i/X\

The foregoing instrument was acknowledged before me by megns ufﬁ physicat presence or [] online

notarization, this 2d dav of IQ Fate e % . 2024, by BP}: S - poeds ) o as President of
Palm Cove Golf and Yacht Club Community AsSociation, Inc. ho is personally known to me or [ ] has produced

as identification.

Notary Seal Notary Signature

MICHELE LOEFFLER
i‘? “‘in Notary Pubic - State of Fiong

i'% ! Commission # HH 325044
Lornts My Comm. Expires Oct 24, 2026

Bonded through National Notary Assa.

Lh



STATE OF @\b{\éo_
COUNTY OF DA by
The foregoing instrumgnt was acknowledged before me by means oFMphysical presence or [ online
notarization, 1his&i_ day ()f_l&‘&\)(, S| 2024 by = AT Cre i as Secretary of
Palm Cove Golf and Yacht Club Community Association, Inc. |

ho is personally known to me or | | has produced
as identification. :

Notary Seal Motary Signature

mcgnz LOEFFLER
e - Stae
Commi ¥ of Florida

; S510N ¥ HH 125044
- My Comm. Expires Oct 24, 2024
ded through Nationy) Notary Assn,
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