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ARTICLES OF INCORPORATION

OF n

1Y%

MARION COUNTY LANDOWNERS ASSOCIATION, INC.

Tho undersignod subscriber to those Articlos of Ingorporation is a natural porson
compotent to contract and hereby form o Corporation for profit undor Chapter 607 of

tho Florido Statutes.

ARTICLE 1 - NAME

The nome of the Corporation is MARION COUNTY LANDOWNERS
ASSOCIATION, INC., (horeinafier, "Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any actlvity or business permitted undor the
laws of tho United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 1412 Willow Qak Drive,
Edgewater, Florida 32132 and the mailing address is Post Office Box 1590, New
Smyrna Beach, Florida 32170,

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:

Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:
President: Patrick A. Donnelly
Secretary: Patrick A. Donnelly
Treasurer: Patrick A. Donnelly
whose addresses shall be the same as the principal office of the Corporation,
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ARTICLE 6 - DIRECTOil{S)

Tho Director(s) of the Corporation shall bo:

Patrick A. Donnelly

whose addrossos shall be tho same as tho principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum numbar of sharos that this Corporation is authorizad to
have outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,500} shares
of commen stock, each shara having the par value of ONE DOLLAR ($1.00},

7.2  No holder of shares of stock of any class shall have any proemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s} may deem advisable in connection with
such issuancae.

7.3 The Board of Director(s} of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  The sharoholders of this Corporation may uvloct and, il olected, shall
continug such oloction to be an S Corporatlon as providod In Sub-Chapter S of the
Internal Rovonue Code of 1986, as amonded, unloss the sharoholdors of the
Corporation unanimously agreo olherwisa In writing.

B.2 After this Corporation has cloctod to bo an S Corporation, nono of the
sharoholdoers of this Corporation, without the writton consent of all tho sharoholders
of this Corporation shall tako any action, or make any trans{er or othor disposition of
tho sharoholders’ sharos of stock in tho Corporation, which will result In tho
termination or revocation of such oloction to bo an S Corporation, as providod in Sub-
chaptor S of tho Internal Revenue Codo of 1986, as amendod.

8.3 Onco the Corporation has oloctoed to bo an 8 Corporation, cach share of
stock issuoad by this Corporation shall contain the following logend:

"The shares of stock representod by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to bo taxed under Sub-Chapter S of the
Internal Revenue Code of 19886, as amended.”

ARTICLE 9 - SHAREHOLDERS’ RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

necessary or convenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorperation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

Tho Corporation, to tho oxtont pormitted by law, shaoll bo ontitlod to troat tho
porson in whoso name any share or right is rogistored on tho books of the Corporation
as tho owner theroto, for all purposes, and oxcopt as may bo agreed In writing by tho
Corporation, tho Corporation shall not bo bound to rocognizo any equlitabia or othor
claim to, or interest in, such sharo or right on tha part of any othor porson, whother
or not tho Corporation shall have notice thoroof,

C 3 - REGISTERED OFFICE AND REGISTERED AGENT

Tho Initial address of rogistered offico of this Corporation is AmoriLawyor®
Charterod, located ot 343 Almeria Avenue, Coral Gablos, Florlda 33134, Tho name
ond addross of tho registered agent of this Corparation is AmeriLawyor® Chartored,
343 Almeria Avenue, Coral Gables, Florida 33134,

RTICLE 14 - BYLAWS

The Board of Diractor(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or ropeal the Bylaws of the

Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director{s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal

of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida,

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnity an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
employee or agent has met the standard of conduct set forth by the board of

y *
A AMERILAWYER®
343 ALMEREA AVENGE » CoRAL GalLFs, 1. 33139 - (305) 445-2700 « (ROU} 603-3900 « Facsisiis (305) 447-8900
MAILING ADDRESS - PosT OFFcE Box 144479, Corat, Gancss, FL 33114.4479




directors, Tho indamnificatlon and advancomont of attornoy foos and oxponsos for
diroclors, officors, employaos and agonts of tho Corporation shall apply whon such
porsons oro sorving at the Corporation’s requost while a director, olficor, employoo or
agent aof the Corporation, as the case may bo, as a diroctor, officer, partner, trustoe,
amployoe or agont of anothor foreign or domastic Carporation, partnarship, joint
vonturo, trust, omployce benelit plon or other entorpriso, whothor or not for profit, as
wall as in their officlal capacity with the Corporation, Tho Corporotion also may pay
for or roimburse the rensonable attornoy foes and oxponses incurrod by o director,
offlcor, amployoe or angont of tho Corporation who is o party to a procooding In
ndvance of final disposition of tho proceeding. Tho Corporation nlso may purchase
and maintaln Insuranco on behalf of an individual arising from tho individual’s status
as a diroctor, officor, employou or agant of the Corporation, whothor or not the
Corporation would have powar to indemnify the individual against the same liobility
under the law. All referancas in these Articles of Incorporation are doamad to include
any amondment or successor thoroto. Nothing contained in those Articles of
Incorporation shall limit or preclude the oxercise of any right rolating to indemnification
or advance of attornoy foos and oxpensoes to ony paerson who is or was a diroctor,
officor, employoo or agont of the Corporation or the ability of the Corporation
othorwise to indemnify or advance expenses to any such porson by contract or in any
othor manner. If any word, clause or sentence of the foragoing provisions regarding
indemnification or advancemeont of the attorney fees or expenses shall be held invalid
as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise affacted. All references in these Articies of Incorporation to
"director”, "officer”, "amployee" and "agent" shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereta, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREQF, | hava horounto set my hand and voal, ncknowlodgod
ond fllod the Iorogoln{hArticloa of Incorporation undor the lnws al tha State of Florlda,

this AUG-20-

. ? S/ e
Elsio Sm@yf, Incorporator d

CCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

AmaeriLawyer® Chartorod, having a businoss office idontical with tho rogisterad
offica of tha Corporation name above, and having been designated as the Registered
Agentin tho above and foregoing Articles of Incorporation, is familiar with and accopts
tho obligations of tho position of Rogistered Agent under the applicablo provisions of
tho Florida Statutes.
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