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ARTICLES OF INCORFORATION ALg o8 i TATE
FOR = PLORDA
INTRAWEST RESORT OWNERSHIZ CONDOMINILIS AT SANDESTIN
ASSQCIATION, INC.

The undersigned inoarporator, for the purpose oF Rarming a eorporation riat For profit purstiant i the laws of he State of
Florida, hereby adopls he following Articles of Incorparatien: ' .

ARTIGLE {
NAME

The name of the corparation shal be INTRAWEST RESORT OWNERSHIP CONDOMINILMS AT SANDESTIN
ASSOCIATION, INC. For convenlence, the corporation shall be referred 1o in this nsument as the “Associalon”, these Amitles
of Incorporation as the “Articies”, and the By-Laws of the Agsocation 26 the *By-Laws”,

ARTIELE D
OFFICE

The principal office and mailing acddrass of the Assoclation shall be at 8626 Baykwns Avenue West, Destin. Florida
325567883 or al such other place as may be subsequently designated by the Beard of Directors, Al Books and records of the
Association shafl be kept at its principal offica or at such other placs 23 may be permittad by the Act.

ARTICLES
PURPOSE

The purposs far which the Associalion is organized is to pravide an entity pursuant to the Florida Condominium Act as
it exists on the date herect {fiwe “Aci”) for the operation of that ¢ertain condominium located in Wailon County, Fioridz, and Known
as INTRAWEST RESORT OWNERSHIP CONDOMINIUMS AT SANDESTIN (the "Condominium®).

ARTICLE ¢
EFINITIONS

The tarms used in these Ariicles shajl ave the same definitions and meanings as ihose set forth in the Decleration of
me Candominium [ be recorded in the Public Records of Walton Gounty, Florida, unless herein provided o the contrary, of
unless the cottext clherwise requires.

ARTI 8
POWERS

The powers 6f the Aeseciation shall inglude and be govemed by the following:

51 General. Tha Asseciafion shall have all of the comman-law and statutory powers of a corporation nef for
proft unger ihe Laws of Florida, except as expressly limited or resiricted by the terms of lhese Aricles, the
Deciaration, the By-Laws or fhe Act.

52 Enumeration. The Asscciation shall have ll of the gowers and dulies set forth in the Act, except &5 fimitsd
by these Articlas, the By-Laws and the Declaralion (1o the exiznt that they are ast in conflict witn the Aef),
and sl of the powers and dulizs reasonsbly necassary 1o operate the Condominivm purshant fa ihe
Declaration and gs more particulasty described In ths By-Laws, as they may be amended from Gma & bime,
including, but nat fimited to, the fellowing:

{a) “Ts pake and collest Agsessments end other eharges against members 93 Unit Cwners (whether

or oot such sums ara due and payabls 1o the Asscciation), and 1o use the praceeds thereaf in fhz
exercise of s powers and duties,

HO2000061156
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To buy, accept, own, upetale, feage, sell, trade and marijage both real and peisonal propesy i
aceordance with he pisvisions of the Daclaration,

To maintain, repair, replace, raonairuct, add to and operate the Condominim Froperty andior
Assaciation Propeily, and other proparly asquired or leased by the Assodiation.

To purchass inSurance upon the Gondeniniur Properly and Assacizlion Progery and msirance
ft the protection of e Assodiation, ifs officars, diracters end Unit Cwners.

To make and amend feasonable ules and reguiations for e mainiznance, conservation and use
of the Condominium Property and Associalion Property and for e hesly, comfort, safety and
welare of $he Unit Owners.

To approve o diszppiove the leasing, fransfer, ownerstip and poassessivn of Unils as may be
provised by the Declaralion,

To enforce by legal means \he provisions of the Atl the Declasafion, these Ariices, the By-Laws,
and Bie fules and ragulations for tha use of the Condominium Property and Assuciation Property.

Ta contract for the management and mainksnance of the Condommium Properly andfor
Assaciaion Property and o authorize a management agent (which may be an afilizte of the
Developer) 1 assfst the Associafion in Garying out ils powers and duties by peroraing such
functions 25 the submission of proposals, coliestion of Assessmests, preparafion of resords,
enforcement of rules and malmienancs, vepair and replacement of ha Commen Elements and
Associafion Properiy with such funds as shall bs made available by the Assedation for such
purpcses. The Assosiation and its officers shall, nawever, ratain al all fmes the powers and dulies
granted by the Condominivm Act, incluting, but not fimited ta, the making of Assessments,
promulgation of nules and exesution of contracts on benalf of the Association.

To employ personnel to parfarm the senicas required for the proper operalion of the Condaminium
and the Association Property. ‘

The ohligation & {i} eperate and meintaln the surface water management System in accardzanes
with the permit issued by the locel water managernent district, (i) carry out, malntain, and moniter
any required welland mitigation tasks and (B) maintain copies of il permitiing actions with regard
to the [ocal water management district,

To exerute all rotuments or cansenis, on behalf of all Unit Owners {(znd thair marigagess),
required by alt goveramental andfer guas-governmental agencigs in connection wity jand use and
devalopment matiers {including, withowt fmitation, pats, waivers of pla), unities of e, covenants
in liew tharsof, etc), and in that regard, eash Unit Dwner, by acceptance of tie deed o such
Owner's Linit, and each marigagee of a Unit Qwner by acceplance of a fien on s2id Unit, appoinis
and designales he President of the Asseciation 4s such Unit Qumer's ageat snd aitamey-in-fact fo
exesute any and all such documents &f ssnsents.

Association Broperty, All funds and the tille ko all properties acquired by the Assucialicn and their proczeds
shall be heid for the benefit and use of the members in accordanse with the provisions of the Declaration,

thass Articdes and ihe By-Laws.

Distribution of Income; Dissoluon. The Association shall not pay 2 dividerd o ils members and shall make

no deiribufion of insama to its members, direetors or officers, and uson dissolution, ai assals of the

Assocatian shal be transferred only to anather non-profit corperation or & gublic agency ar as otherwise
authorized by the Fleriga Nat For Profit Corparatian Act (Chapter 817, Flarida Statutes).
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Limitation. The powers of the Association shall be subjest to and shall be exercissd in accordance with the
pravisions hereof and of the Declaralion, the By-Laws and the Ast, provided that in the event of condizt, the
peavisions of the Act shall sontrol ever thosa of the Declaraiion and By-Laws,

ARTICLE
MEMEERS

Membership. The members of the Asseciation shall consist of all of the remnrd fils gwmers of Units in e
Condominium fram time to tme, and after tamminalion of (he Condominium, shall alsc consist of hose ma
were members at the time of such temnination, and their suceassors and assigns.

Assionment.  The share of & member in the funds and asaets of tha Associaton £anne! he essigned,
hypothesated or kansfarred in any manner except as an appurienance fo the Unit for which fhat shars is
hefd.

Voting. On all matters upan which the membership shall be entiled fo vole, there shall be oaly one vote for
egch Unit Al votes shait ba exerciserd or castin the manner pravided by the Declaration and By-Laws. Any
person or entity cwning mare fhan one Unit shall be entitiad o cast the aggrensie numbar of volas
altributable to all Units owned.

Meetings. The By-Laws shall provide for an annual meeting of mambers, and may make provision o
regular and special meefings of members ofher than fie annual meelng,

ARTICLE ¥
IHEORPORATOR

Tha name gnd address of the Incorpuratar of this Corparation is:

NAME

ADDRESS

Sharon L. Kligin 2450 Colorado Avenug, Suite 4008,

Santa Manica, California 90404

ARTICLES
TERM OF EXISTENCE

The Associatlion shall kave perpelual existence.

ARTICLE 8
OFFICERS

The afizirs of the Assecialion shall be administered by the officers holding the offices desigrated in he By-Laws. The
g¥icars shal be elected by the Boand of Directors of e Association &t its first meeling following the anaual mesing of he
members of Be Assoclation and shall sarve at the pleasure of the Board of Divectars. The By-Laws may provide far the removal
from offive of officers, for filing vacancies and for the duties and qualificalions of fhe cfficers, Tha names and addresses of te
oificers wha shalt sarve uniil their suscessers are designated by the Board of Dirsclors are as follows:

Presidearn ~ Ronald T, Zimmer 9626 Bayowne Avenue West, Destn, Florida
32550-7889
Visz President - Seerelary:  Barbara Jackssn - 8526 Baylowne Avenus Wesl, Destn, Fiavica
. S 32550.7889
Articles

HH2000061156¢
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Yreasurar; ) Couglas Regelous o 8696 Baylnwne Avenus West, Dastin, Florida
323507888

ELE
£TORS

0.1 Numiber and Qusiifieation, The properfy, business and affairs of the Associalion shaft be managsd by &
bozrd consisting of he number of direciors determined in the manner provided by tha By.Laws, but wiich
ghall consist of not less than three (3} direciors, Diraclors nead not be members of the Association.

W2 Duties and Powers. All of the duties and powers of the Association exisling under the Aci, fe Declaration,
these Aricias and e By-Laws shall be exercised exciusively by the Board of Dirctors, its agents,
confractors or employess, subject only ‘o approval by Unit Owners when such aprvoval is specifically
tauired. .

105 Becion: Removal, Directors of the Association shall be efectad at the annual meeting of e members in s
manner determined by and subjest to the qualifications sst forth in e By-Laws. Directors may be removed
and vacancies o the Board of Direclors shail be filled in tha manner provided by the By-Laws.

04 Tem of Developers Dirsctars, The Devalopsr of te Condominium shal apovint the members of the frst
Board of Directors and their replacements who shall hold office for the periods described in the By-Laws.

10.5 Firsi Direetors, The names and addresses of the members of the first Board of Direciors whe shall kold
uffice unfl iheir successors are elected and have iaken offie, as provided in the By-Laws, are as follows:

HAME ADDRESS
Ronald T, Z2immer 8626 RBaytowne Avenue West, Destin, Flarida 32330-7589
Barbara Jackson R626 Baytowne Avenue Wasl, Destin, Florda 32550-738¢
Douglas Regelous 7 8628 Baytowne Avenug West, Destin, Flodds 32580-788%

10.6  Standards, A Director shal discharge hisfher sufies as a direstor, inglading any dulies as a membar of 2
Commitise: in good faith: wifh the care an ordinary prudent perdon in a like position would exaseisz under
similar gigumsiances; and & 3 manner reasanably beliaved to e in e best interests of the Associztion.
Unless & Director has knowledge conseming a matter in question (hat makes reflance unwamantsd, a
Director, in dizcherging hisfher duties, may rely on injormation, Gpinigns, réports or statements, inchuding
financial stetements and oiher daia, If prepared or presented by: one or more ofiicass or employees of e
Asseciafion whom e Ditector reasonably believes fo be reasonable and competeat in the manners
pesantad; legal counssl, public accountants or other parsons as to matiers the Director reaseniably Delisves
are wilhin the persons’ professiona! or expert competence: gr 8 Commiites of which the Dirsclor is not @
member if the Director reasonably befisves the Commilize merits confidenca. A Dirsctor is nst abie for any
artion wken as a director, or any failure o take actlon, if he performed the dulies of histher office in
complianes with the fotegeing standards.

ARTITLE 41
INOEMNIFICATION PROVISIONS

| Indemnitens. The Association shall indemnify any persen who was or s a party to-a0y proogeding (oifer
than &n action by, or in the right of, the Asseciation) by reason of the fact that he is or was a director, officer,
employea or agent {each, 20 “Idemniles?) of the Association, against lighility incurred in consection with

Articles
wihn
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such praceeding, including any appeal theseol, if he acted in good faith 21d in 2 mannes Fre seas0nably
balieved to be in, or nof epposed fo, the hegt interests of the Associalion and, wit tespect lo any criminal
actien or proceeding, had na reasonable cause ¥ beligve histher conduef was unlawfil. The termination of
any pracesding by judgment, ordar, Sefliemeant, or conviction or vpon a plea of po contendere of ite
aquivalent shall not, of itself, create a prasumplion that the person did not act in good fith and i a manser
which he reasonesly belisved to be in, or not opposed 10, the best migresis of the Assaciation or, with
respest fo any orlminal action Gr praceeding, had reasonable sause tn belleve that hisher conduel was
unfaEwdl. '

[ndemnification. The Associalion shall indemnify any person, wie was or is a party o any proceeding by or
i the right of the Assaciation i procure a judgment in is Tavar by reason of the faet that ha is or was a
gireclor, officer, emplayee, o agent of the Asseciation against expenses and amaunts pafd In setilement not
exceeding, in ha judgment of he beard of directors, the sshmated expense of litigabng the proceeding o
conclusion, actually and reasonably incurred in connastion with the defense or seltlament of such
procaeding, including any appeal thergof. Such indemnificaion shall bs authorized If such persn acted in
good faith and In & manner he reasonably befieved to be in, or not opposed 1, the best inferests of (ke
Associlion, excapt that no indemnificalion shall ba mads under this subsection in respect of any ciaim,
iSSUe, G Malier &5 10 which such persen shall have been adjudged to be liable unless, and only i the axteat
thel, the court in which such proceeding was brought, or any ather eourt of competant jurisdiction, shall
determine upon epplication thal, daspite the adjudication of fiabifity bt I visw of 2l ciicumstances of ‘he
case, such person is firly and reasonably entifad to indernnity for such expenses which such court shall
deem proper, -

Indemnification for Expenses. To the extent that a direetor. officer, erplayes, or agent of iha Associsfion
has been suecessiul on the madits or olherwise in dafense of ANy proceeding referred fo in subsection 11,9
or 11.2. or in defense of any claim, issue, or matter therein, he shall ke indemnified agains expensas
agtually and reasonably incurred by hirm In sonnaction therewith,

Datormipation of Applicabilty. Any indemnfication under subseclion 11.1 o subseciion 11.2, unless
pursuant io a defermination by a eolrt, shall ba mats By the Assacialion oaly 25 autherized in the sperie
gas upan a determinalion that indemnification of the direstor, officer, empioyaz, or agent is proper under the
crcumstances becauss he has met the applicable standard of conduet set forth in subseglion 31.1 or
subsection 11.2. Such determinalion shall be made:

{8) By ths board of direciors by a majority vote of a quorum consisting of diractors who wers not
pasties to such proceeding; .

i3] If such a quorum is not ebtainable or, even If cbiainable, by majority vale of a Commites duly
designated by the Board of Direstors (in which directers who are parties may parficipate) cansisiing
suiely of two or mare Direztors not 2t the Gme parties o the proceeding:

© By independent legal counsel;

1 selected by the Bosrd of Directors prescribed in paragraph (o) or the commitiee
prescribed in paragraph {b); or :

2 if 2 quarum of the Diractors cannot be oblained for paragraph () and the Committee
cannat be dasignated under paragraph (b), selacted by majerity vois of the full Boaxd of
Diregtars {in which Directors who are parties may partici pate); ar

Articles
-5.
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() By a majority of the valing interests of the members of tre Assaclation who were not parties i
such proseeding.

Determinalion Regarding Fxpenses. Evaluation of the feasonableness of expenses and authonization of
inciemnificaion shall be mads in the same manner as the dstermination hat indemnification i parmissinte,
However, # tha determination of permisaibility is made by independent legal counsel, parsons spacified by
paragraph () shall evaluate iha reasonablengss of expenses and may auhorize indemnification,

Advancing Expensss. Expenses inturred by an officar o direclor in defending 2 civif or eriminaf progzeding
miay be paid by the Assodiation in advance of the Snal tisposifion of such proceeding upon receipt of an
undrtaking By ar an behalf of such director or officer to repay such amount if he is uitmaiely found not fo be
entifed fo indemnificaion by the Assosiafion - pursuant 1 this seofion. Expenses incurred By other
amplayzes and agents may be paid in advance upon such terms or condifions that the Board of Dreciors
Ugems appropriate,

Exclusivit, Exclusians. The indemnification and advancement of expensas providad pursuant 1o fhis section
are pot exclusive, and the Associalion may make any oiher or furher indemnification ar advancement of
expenses of any of il direcicrs, officers, employess, o agents, under any bylaw, ageeamsent, vots of
shareholders or disinieresled directors, or otherwise, both a5 o action &1 histher offical capadity aod as b
2CHion i anather capacity while Nolding such office. However, indemnification ar advanremant of expenses
shall nat be made o or on behak of any direstor, officer, employee, or agent if & jutigment or oiher fimal
adjudiicalion estabiishas that hisher actions, or amissions 0 ast, ware material to e tause of seton so
adjudicated and conslifute;

fa) A viclation of te criminal law, unless the dirattor, officer, employee, or agent had teascnabic
eause 1o Sedieve hisher conduct was lawful or had no reasonable cause to believe hisher conduct

was unlavdul;

(3] A uansaction fram which the dirsctor, officer, employes, or agent derived an improper personz
benefit; or

o Wyl misconduct o & esnscious disragard for the bestinterests of the Association in a pracesding

by or in the right of the Associatian ta procure 2 judgment in its favor arin 2 procaeding by or In the
fight of the membars of {he Association.

Continuing Effect. Indemaification and advancement of expenses as provided in this saction shall continus
35, unless ctherwise provided when guthorized er ralified, to & parson who has cassad i be 3 director,
officer, employee, o agent and shall inure to the henefit of the heirs, exeeutors, and adminisiralars of such 2
yerson, unfess otherwise provided when autharized o ratified.

Anplication to Court. Notwithstandiag the failure of the Association bo provide indemnificatien, and despite
any contrary getermination of e Board ar of e members i ihe specific case, a diroctor, officer, employee,
of ayent of the Assaciafion who is or was g party 1o & procesding may apely for indemnification o
advancement Of 2xpenses, of botft, 16 the sourt conduciing the proceeding, to the cireuil courd, or 1 anothes
court of compelent jurisdiction.  On receipt of an application, the court, after mving any nodca that i
considers necessary, may order indemnification and advancement of sxpenses, inciuding expenses incumed
in seeking court-ordered indemnification o¢ advancement of expenses, if it determines that:

(&) Tha direcior,' ofiicar, employes, o agant is entitled to miandatory indemnification undar subssclion
19.3 in which case the court shall also crder the Association to pay e direcfor reasonable
expenses incurmsd in obtaining court-ardered indempification or advancemant of expanses;

()] The director, officer, employee, or agentis.enfiied to indernification or agvancament of axpenses,
or beth, by virtue of the exercige by the Association of Its power pursuant o subsecion 11.7- o

Attigles
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(1 The dirgttor, afficer, empigyse, Or agent is faify and reasonably entiied to indamnificaiion or
advancement of expenses, or both, in view of all the reievant circumstancas, regardlass of whether
such person met the siandard of conduct set forth n subsecton 11.1, subsaction 11.2. or
subsection 1.7, uniess {3} a court of compgtent jurisdiciion determines, after all avilsble appeals
have been exhaustad or nof pursued by the proposed indemnites, hat he did not act in good faith
-or actsd in & mannes he reasonably believed t© be nof In, or opposed o, the best interest of e
Associalion, and, with respect 1o any cimingl action or proceeding, that he had reasonable cause
to befieve histher conduct was unlawha), and {b) such court further specifically defermines that
indemnifiealion should be denied, The termination of ey groseeding by judgment. ardar,
gettlement, conviction of upan a plea of nola confenders or its squivalent shall not, of itsef, creets
a presumption that the persan did not act n good faith or did act in a maneer which he reasonably
belleved t ba not In, or opposad fo, the best interest of the Agsociation, and, with rsspect fo any
mmf aclion or prgceeding, that he had reasonable causs fo belisve fiaf kigher conduct was
un 1,

Definifions. Fer purpases of this Arficke 11, the term “expences” shall be deermed ta include attomeys’ fees,
including those for any appeals; the fern “lability” shall be desmed to Include obligalions to pay a judgment,
seMiomant, pemally, fing, and expenses astuaky aad reasonably incurred with fegpect b a proceeding; the
{gren “praceeding” shall be daemed 1 ingluge any threatened, pending, or compteted 2gfion, sul, or oiher
type of procaeding, whether &vil, eriminal, administralive or investigative, and whether format or informat:
and the term “agent’ shall be doemed to include 2 voluntzer; the km “senving at the reguesi of e
Aseociation® shall be desmed to include any service as a directer, officer, employes or agent of the
Assnoalion Miat impases dutias on such persans.

Amendment, Anything fo the contrary herein notwithstanding, no amendment to the provisions of this Arlicle
11 shail ba zpplicable as to any party eligile for indemnification hereunder who hias not given hisher grior
written consent to such amendmant

ARTICLE 42
BY.LAWS

The first By-Laws of he Assosiation shall be adopied by tre Board of Directors and may he altered, amended or
regeinded in the manner provided i the By-Laws and tha Deslaration.

ARTICLE 13
AMENDUENTS

Anendments 4 these Asticles shall be prbposed and adapted in the fallowing manner

131

15.2

13.3

Nefice. Notice of a proposed amendment shall be included in the nofice of any meeting a0 which ths
proposec amendmant is to be considared and shall be olherwise given in the time and manner provided in
Chapler B17, Florida Statutes. Such notice shal contain the proposed amendment & & surmmary of tha
ehanges 10 e affecled thereby.

‘Adoofion. Amendments shail be proposed and adopied in the manner provided n Chapter 617, Ficaida

Staiites and in the Ast (tha tatter to conlraf ovar the former fo the extent provided for in the Act).

Liritation. Mo amendment shall make any changes in the gualifizations for membership, nor in ths voting
ghts or propady fights of mesrbers, nor 24y changes in Sections 5.3, 5.4 or 133 of these Adticles, withaui
tha 2pproval In waiting of all members and the joinder of all retord cwners of mortgages upen Units. No
amendment shayl be mads that is In conflict with the Act, the Declarafion or the By-Laws, ner shall any
amendment make any changes which would in any way affect any of iha rights, privileges, pawars or opinns
herein provided in favor of or raserved o the Devslnper andiac Institutional First Morgageas, uplass his
Developer andfor the Instituiional First Morigagees, as applicable, shall join in the execuiion of he
srendmant. Na amandmant fo #his paragraph 13.3 shall be effeciive. .

Ani_rc_{es
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134  Daveloper Amendments. Notwithslanding anything herein cantained b the eontrary, {o fhe extent lawild, the
Developer may amend thess Amicles consistent with the provisions of {he Declaration afiowing cerisin
amendmends to be effesien by the Daveloper alons,

135 Recording. 4 copy of each amendment shall be e wifh the Secretary of Stk pursuant to he provisions of
applicable Flarida law, ang 8 copy serified by the Eecretary of State shall be recorded in the public records
of Walton Counly, Florida with an idenfficafion an the first page thereof of the bock and pace of said public
records wherg the Declaration was recarded which containg, as an exhibiL We initial recorging of these
Anligles, :

ARTICLE 14
INITIAL REGISTERED DFF|CE;

ADDRESS AND NAME OF REGISTERED AGENT

The initial registerad office of the Aseotiafion shall be at B526 Baylowne Avenue West, Desiin, Florica 32550-7859
with the privilaga of having its office and branch offices at offier places within or without the State af Floride. The regisieizd
agent shall be National Comporate Resegreh, Lid,, Inc, focated al 1406 Hays Street, Suile #2, Tellahasses, Florida 32301.

. The effective dats of fing these Aticles cf Inoorporaﬁon‘ shall be March 20, 2002,

N WITNESS WHEREDF, the Incorporator has affixed e signature below this 20th day of March, 2002,

Sharan L. Klein, Incorporatar

Adicles
Ll 8 »
' HO2000061156
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Having been named as registered_agent and to accept service of process for ‘t[_qe
above stated corporation at the place designated in this certificate, | am f_amuxgr
with and accept the appointment as registered agent and agree to act i this

capacity.
National Corporate Research, Lid,, Inc.

By

A. P. Polizzl, Asgitaryice President

Date: March 20, 2002
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