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ARTICLES OF INCORPORATION om0
OF o, @
SEA OAKS DUNE HOUSE POINTE CONDOMINIUM :'—;:A i~
ASSOCIATION, INC. c

The undersigned incorporator, by these Articles, forms & corporation not for profit
pursuant to Chapter 617 of the laws of the State of Florida, and adopts the following Articles of
Incorperation:

ARTICLE 1

NAME AND ADDRESS

The name of. the corporation shall be SEA OAKS DUNE HOUSE POINTE
CONDOMINIUM ASSOCIATION, INC. For convenicnce, the corporation shall be referred to
in this instrument as the "Association,” these Articles of Incorporation as the " Articles” and the
By-Laws of the Association as the “By-Laws." The principal place of business and mailing
address of the Association shall be 1235 Winding Oaks Cirele, Vero Beach, Florida 32963 or
such other place as may be subsequently designated by the Board of Directors.

ARTICLE 2
PURPOSE

The purpose for which the Association is organized isto provide an entity pursuant to the
Florida Condominium Act, Chapter 718 of Florida Statutes (" Act") to eperate the Condominiurm
located in Sea Oaks in Indian River County, Florida ("Condominium”) to be known as Sea Oaks
Dune House Pointe, a Condominium.

The Association is not organized for profit and no part of the net sarnings, if any, shail
inure ta the benefit of any Member or other Person.

ARTICIE 3

DEFINITIONS

G \DMS\72667\11572\251421.03
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The capitalized terms used in these Axticles shall have the same definitions and meanings
as those set forth in the Declarations of Condominiwm of the Condarminium {"Declaration") to be
recorded in the Public Records of Tndian River County, Florida, unless provided to the contrary
in these Articles, or unless the context otherwise requires. The term "Person” shall include
individunals, corporations, partnerships, trusts, limited liahility companies and other legal entitics.

ARTICLE 4
POWERS

The powers of the Association shall include and be governed by the following:

41 General. The Association shall have all of the common-law and statutory powers
of a corperation not for profit under the Laws of Florida that are noi in conflict with the
provisions of these Articles, the Declaration, the By-Laws or the Act.

472 Enumeration. In addition 10, and not in limitation of, the powers described in
Section 4.1, the Association shall have all of the powers and duties set forth in the Act except as
Timited by these Articles, the By-Laws and the Declaration, and 2il of the powers and duties
reasonably necessary to operate the Condominium and 1o exercise such powers, duties and
obligations described in the Declaration as it may be amended from time to time, including, but
not limited to, the following:

(a) Tomake and collect Assessments and other charges against Owners, and
10 use the proceeds in the exercise of its powers and duties.

(b)  To acquire, buy, own, operate, lease, sell, trade and mostgage both real
and personal property as may be necessary or convenient in the
administration of the Condominium.

(c) To maintain, vepair, replace, reconstruct, add to and operate the
Condominium Property, and other property acquired or leased by the
Association for use by Owners.

. (d)  To purchase insurance upon the Condominium Property and insyrance for

the protection of the Association, its officers, directors and Members as
Owners,

Artticles
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(e) To make and amend reasonable rules and regulations for the maintenance,
conservation and vse of the Condominium Property and for the health,
comfort, safety and welfare of Qwners.

) To approve or disapprove the leasing, transfer, mortgaging, ownership and
possession of Units as may be provided in the Declaration.

(g) Toenforce by legal means the provisions of the Declaration, these Articles
and the By-Laws for the use of the Condominium Property.

Ly To contract for the management of the Condominium to assist the
Association in carrying out the powers and duties of the Association
contained in these Articles or in the Declaration. In exercising this power,
the Association may contract with affiliates of itself and/or Developer.

el To enter into agreements with the Master Association relating to
maintenance, improvemeni, repair, replacement and rvestoration of
property to be maintained by the Association or the Master Association.

6} To employ personnel to perform the services required for the proper
operation of the Condominium Property.

(k)  To execuie all documents or consents, on behalf of the Owners (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, covenanis in lieu
thereof), and in that regard, cach Owner, by acceptance of the deed to such
Owner's Unit, appoints and designates the Board of Directors as such
Owner's agent and attorney~in-fact to execute, any and all such documents
Or conscnts,

43 Property. All finds and the titles of all properties acquired by the Association
and their proceeds shall be held for the benefit and use of the Members in accordance with the
provisions of the Declaration, these Articles and the By-Laws.

4.4  Distribution of Income. The Association shall make no distribution ofincome to
its members, directors or officers and upon dissolution all assets of the Association shall be
transferred only to another non profit corporation or public agency.

G:\BME\73667\11572\251421. 03 Articles
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45 Limitation, The powers of the Association ghall be subject to and shall be
exercised in accordance with the provisions of these Articles, the Declaration, the By-Laws and
the Act provided that in the event of any conflict, the provisions of the Act shall conirol over the
Declaration, these Articles and the By-Faws.

ARTICLE S

MEMBERS

5.1 - Membership. The members of the Association ("Members") shall consist of all
of the record Owners from time to time of Units in the Condominium and, after termination of
the Condominium, all record Owners at the time of such termination and their successors and
assigns.

52  Voting. On all matters upon which the Members shall be entitled to vote, there
shall be only one vote for each Unit, which vote shall be exercised or cast in the manner
provided by the Declaration and By-Laws. Any Person or entity owning mate than one Unit
shall be entitled to one vote for sach Unit owned.

53  Yotes per Unit. Members shall be entitled to one membership interest and one
vote for each Unit owned.

5.4 Meetings of Members. The By-Laws shall provide for an annual meeting of
Members, make provision for regular and special meetings of Members other than the annual
meeting and set the quorum requirements for meotings of the Members.

5.5 NoTransfer or Hvpothecation. No Owner may assign, hypothecate or fransfer
in any manner membership in the Association or the funds and asscts of the Association except
as an appurtenance to such Owner's Unit.

56 Lossof Membership. Any Member who conveys or oses title To his Unit by sale,
gift, judicial decree or ctherwise shall, immediately upon such conveyance or loss of title, no
longer be a Member with respect to such Unit and shall lose all rights and privileges of a
Member resulting from ownership of such Unit.

ARTICLE 6
TERM OF EXISTENCE

The Association shall have perpetual existence.

5 \DMS\73667\11572\251421,03 cles
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ARTICLE 7

INCORPORATOR

The name and address of the incorporator of the Association is as follows:

NAME ADDRESS
Milton Robinson 1235 Winding Oaks Circle
Vero Beach, Florida 32963
ARTICLE 8
DIRECTOR

8.1 Number and Qualification. The property, business and affairs of the Association
shall be managed by a board consisting of the number of directors determined in the manrer
provided by the By-Laws, but which shail consist of not less than three directors. Directors,
other than these designated by Developer, shall be Members of the Association and Owners or
their spouses.

82  Daties and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively by
the Board of Diirectors, its agents, contractors or employees, subject only to approval by Owners
when such approval is specifically required.

8.3  Election; Removal. Directors of the Association shall be elected at the annual
meeting of Members in the mammer determined by and subject to the qualifications set forth in
the By-Laws. Directors may be removed and vacancics on the Board of Directors shall be filled
in the manner provided by the By-Laws.

8.4  Termof Developer's Directors. Duringthe period Develaper is entitled to elect
one or more Directors, Developer shall appoint the Directors and their replacements whe shall
hold office for the periods described in the By-Laws. Any Director appointed by Developer may
be removed by Developer at any titme without cause and Developer may designate & replacement

Director. Any Director designated by Developer cannot be removed by Owners except pursuant
to the Act.

Articles
E:\DMA\ 73667112372 \251422 .03
10/10/01 b

HO2000135756




FILE No.274 05.08 '02 16:42  ID:BILZIN SUMBERG DUNN FrAk: PAcE 7. 11

HO2000135756

85  First Directors. The names and addresses of the mermbers of the first Board of
Directors who shall hold office uniil their successors are elected and have qualified, as provided
in the By-Laws, are as follows:

NAME ADDRESS

Milton Robinson 1235 Winding Oaks Circle
Vero Beach, Florida 32963

George Giebel 1501 Collins Avenue, 3 Floor
Miami Beach, Florida 33139

Eric Bomnnet . 1235 Winding Qaks Circle
Vero Beach, Florida 32963

86 Standards of Conduct. 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 exercisc under sipmilar circumstances, and in a mannser
reasonably believed to be in the best interests of the Association. Unless a Director has
knowledgs concerning & matter in question that makes reliance unwarranted, a Director, in
discharging his duties, may rely on information, opinions, reports or statements, including
financia] 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 manmers presented; legal counsel, public accountants or other persons as to
matters the Director reasonably believes are within such person's professional or expert
competence; or 2 Committee of which the Director isnot a member if the Director reasonably
believes the Committee merits confidence. A Director is not liable for any action taken as a

director, or any failure to take action, if he performed the duties of his office in compliance with
the foregoing standards.

ARTICLE S
OFFICERS
G:\DNS\73667\11572\261421 .03 Articles
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The affairs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
‘Association and shall serve at the pleasure of the Board of Directors. The By-Laws may provide
for the removal from office of officers, for filling vacancies and for the duties of the officers.
The names and addrestes of the officers who shall serve until their successors are designaied by
the Board of Directors are as follows:

President: Milton Robinson
Vice President: George Giebel
Vice President,
Secretary and Treasurer: Eric Bonnet
ARTICLE 10
INDEMNIFICATION

106.1 Y¥ndemnity. The Association shall indemnify any person who was or 1§ 8 party
or is threatened to be made a party to any threatened, pending or contemplated action, suit of
proceeding, whether civil, criminal, administrative or investigative (collectively "Action"), by
reason of the fact that he or she is or was a director, employes, officer or agent of the Association
(collectively "Association Person"), against expenses (including attorneys’ fecs and appellate
attorneys' fees), judgments, fines and amounts paid in scttlement actually and reasonably
incurred by the Association Person in connection with such Action, if the Assaciation Person
acred in good faith and in a marmer the Association Person reasonably believed to be in, or not
opposed to, the best interests of the Association and with respect to any criminal action or
proceeding, had no reason to believe the Association Person’s conduct was unlawful. The
Association shall not, however, indenmify any Association Person as to matters to which the
Association Person shall be finally adjudged in any such Action to be liable for gross negligence
or gross misconduct in the performance of the Association Person's duty. The termination of any
Action by judgment, order, setilement, conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, creaie a presumption of gross negligence or gross misconduct. The
foregoing vight of indemmification shall be in addition to any other rights to which an
Association Person may be entitled as a matter of law or otherwise.

10.2 Expenses. To the extent that an Association Person has been successful on the
merite or otherwise in defense of any Action, or in defense of any claim, issug or matter such

Action, the Association Person shall be indemnified against expenses (including attorneys' fees
and appellate attorneys' fees) actually and reasonably incurred in such Action.

Axticles
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10.3 Approval. Any indemnification under Section 10.1 (unless ordered by a coutt)
chall be made by the Association only as authorized in the specific case upon 2 determination
that indenmification of the Association Person is proper under the circumstancss because the
Association Person has met the applicable standard of conduct set forth in Section 10.1. Such
detérmination shall be made (a) by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to such Action, or (b) if such quorum is not
obtainable, or, even if obtainable, if a quorum of disinterested divectors so directs, by
independent legal counsel in a written opinion, or by & majority of the Members.

10.4 Advances. Expenses incurred in defending an Action may be paid by the
Association in advance of the final disposition of such Action, as authorized by the Board of
Directors in any specific ¢case upon receipt of an undertaking by oron behalf of the Association
Person to repay such amount uniess it shall ultimately be determined that the Association Person
is entitled to be indemnified by the Asscciation as authorized in this Article 10.

10.5 Miscellaneous. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any hy-law, agreement, vole of Members or otherwise, and shall continue as to 2 person
who has ceased to be 2 Association Person and shall inure to the benefit of the heirs and persenal
representatives of such person.

106 Insuranmce. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was an Association Person or is or was serving, at
the request of the Association, as a director, afficer, employee or agent of another corporation,
partnership, joint venture, tust or other enterprise, against any liability asserted against him or
her and incurred by him or her in any such capacity, or arising out of his status as such, whether
or not fhe Association would have the power to indemmify him or her against such liability under
the provisions of this Article.

10.7 Director's Appointed by Developer. Any Direcior appointed by Developer
shall not entitled to indemnification wnder this Article 10 if same would violate then applicable
law,

G:\DME\73E67\11572\ 251421, 03 rricles
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ARTICLE 11

BY-LAWS

"The first By-Laws of the Association shall be adopted by the Board of Directors and
may be altered, amended or rescinded by the Directors, Members and Developer in the manner
provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS
Amendments to these Articles shall be proposed and adopted in the following manner:

12.1 Notice. Notice of the subject matter of a proposed amendment shall be included
in the notice of any meeting at which the proposed amendment is to be considered.

12.2 Adoption. A resolution for the adoption of a proposed amendment may be
proposed either by a majority of the Board of Directors or by not less than one-third of the
Members of the Association. Directors and Members not present in person or by proxy at the
meeting considering the amendment may express their approval in writing, providing the
approval is delivered to the Secrelary at or prior to the meeting. The approvals must be:

(2) by notlessthan a majority of the votes of all of the Members represented
at a meeting at which a quorum has been attained and by not less than
66-2/3% of the Board of Directors; or

(b) by not less than 80% of the votes of all of the Members represented at a
meeting at which a quorum has been atiained; or

(c) by not less than 100% of the Board of Directors.

12.3 Limitation. No amendment shall make any changes in: the qualifications of
membership; the voting rights or property rights of Members; Sections 4.3, 4.4 or 4.5 of Article
4, entitled *Powers"; or this Section 12.3, without, in each case, the approval in writing of all
Mernbers and the joinder of all record owners of mortgages upon Units. No amendment shall be
made that is in conflict with the Act, the Declaration or the By-Laws, nor shall any amendment
make any changes which would in any way affect any of the rights, privileges, powers or options
provided in favor of or reserved to Developer (or anty affiliate), unless Developer shall join in

Axticles
G:\DMS\ 7566 \11572\252421 .03
1o/10/01 9

HO2000135756 B




"

FILE Mo.274 05-08 02 18:44  [D:BILZIN SUMBERG DURNN FAx: PoGE 11- 11

HO2000135756

execution of the amendment. No amendment 1o these Articles shall be made which adverssly
affects the rights of Institutional Mortgagees without the prior written consent of majority of

holders of mortgages on the Units held by Insiitutional Mortgagees.

124 Developer. Developer may amend these Articles consistent with the provisions

of the Declaration allowing certain amendments to be effected solely by Developer.

12.5 Recording. A copy of each amendment ghall be filed with the Secretary of State

pursuant o the provisions of applicable Florida law, and a copy certified by the Secretary of
State shall be recorded in the public records of Indian River County.

ARTICLE 13

QYFICE:; REGISTERED AGENT

The street address of the initial registered office of the Association is 1235 Winding
Oaks Circle, Vero Beach, Florida 32963. The name of the initial registered agent at that address

is Milion Rebinson.

IN WITNESS WHEREOF, the Incorperator has affixed his signature the ot

ﬁ%ré} " , 2002, r’* _ ' )
QM s e/n_-f o

Kilton Robinson, Incorporator

ACCEPTANCE OF APPOINTMENT
AS REGISTERED AGENT

The imdersigned, who has been designated in the foregoing Articles of Incorporation as
registered agent for.the corporation, agrees that (i) he accepis such appointment as Tegistered
agent and will accept service of process for an on behalf of said corporation, and (ii) he is
familiar with and will comply with any and all laws relating to the complete and proper
performance of the duties and obligations of a registered agent of a Florida corporation.

Dated: as of S, Ma~ 2002 .
/
ﬂﬁwm d{ 0%/0 2—
#Miton Robinson, Registered Agent *
T e
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