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NONI ESTATES PROPERTY OWNERS ASSOCYATION, INC,
a Florida not-for-profit corporation

ARTICLE 1

NAME
1. Name. The name and address ofthe corporation isi NONI ESTATES PROPERTY
OWNERS ASSOCIATION, INC, (hereinafter referred to as the "ASSOCIATION™), 2400 SE
Federal Highway, 4 Floor, Swart, FL 34994,
ARTICLE 2

DEFINITIONS

2. Definitions. Unless defined in these Articles or the Bylaws all terms used in the
Atticles and the Bylaws shall have the same meanings as used in the DECLARATION QF
PROTECTIVE COVENANTS, CONDITIONS AND RESTRICTIONS FOR NONI ESTATES (the

“Declaration™).
ARTICLE 3
PURPOSE
3. Purpose. The purposes for which the ASSOCIATION is organized are as follows:
3.1 To operaie as a corporation not-for-profit pursuant to Chapter 617 of the
Florida Statutes.

32  To administer, enforce and carry out the terms and provisions of the
Declaration a3 same may be amended or supplemented from time to time.

3.3  To administer, enforce and carry out the terms and provisions of any other

Declaration of Covensnts and Restrictions or similar document, submitting property to the
jurisdiction of or assigning responsibilities, rights or duties to the ASSOCIATION and accepted by

the Board of Directors of the ASSQCIATION (the "BOARD"Y).
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34  Topromote the health, safety, comfort and social and economic welfare of the
MEMBERS ofthe ASSOQUCIATION and the OWNERS and Residents of Lots in NONI ESTATES,
as anthorized by the Declaration, by these Articles, and by the Bylaws,

ARTICLE 4

POWERS
4, Powers. The ASSOCIATION shall have the following powers:

4.1  All of the common law and statutory powers of a corporation not-for-profit
under the laws of Florida which are not in conflict with the terms of these Articles.

42  To enter into, make, cstablish and enforce, rules, regulations, Bylaws,
covenants, restrictions and agreements to carry out the purposes of the ASSOCIATION.

4.3  Tomake and collect Assessments for Common Expenses from OWNERS to
defray the costs, expenses, reserves and losses incurred or to be incurred by the ASSOCIATION and
to use the proceeds thersaf in the exercise of the ASSOCIATION'S powers and duties.

44  To own, purchase, sell, mortgage, lease, administer, manapge, operate,
maintain, improve, repair and/or replace real and personsl property.

4.5 To hold funds for the exclusive benefit of the MEMBERS of the
ASSOCIATION as set forth in these Articles and as provided in the Declatation and the Bylaws,

46  Topurchase insurance for the protection of the ASSOCIATION, its officers,
directors and MEMBERS, and such other parties as the ASSOCIATION may detetmine to be in the
best interests of the ASSOCIATION.

47  To operate, maintain, repair, and improve all Common Areas and such other
portions of NONE ESTATES as may bs detertnined by the BOARD from time to time.

48  To honor and perform under all contracts and agreements entered between
third partics and the ASSOCIATION ox third patties and the DEVELOPER which are assigned to the
ASSOCIATION.

48  To cxercisc architectural control, either directly or through appointed

committees, over all buildings, structures and improvernents to be placed or constructed upon any
portion of NONI ESTATES. Such control shall be exercised pursuant to the Declaration.

HO5000056864 3
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4,10 To the extent not provided by Martin County, to provide for private security,
fire safety and protection, and similar functions and services within NONI ESTATES ag the
BOARD in its discretion determines necessary or appropriate.

4.11 Toprovids, purchase, acquire, replace, improve, maintain and/or repair such
buildings, structures, sireets (to the extent not maintained by Martin County and/or the City of
Stuart), pathways, and other structures, landscaping, paving and equipment, both real and personal,
related to the health, safety and social welfare of the MEMBERS of the ASSOCIATION and the
OWNERS and Residents of NONI ESTATES as the BOARD in its discretion determines necessary
T appropriate.

4.12 To employ personnel necessary fo perform the obligations, services and duties
required of or to be performed by the ASSOCIATION and/or to contract with others for the
performance of such ohligations, services and/or duties and to pay the cost thereof in accordance

with whatever contractual grrangement the BOARD shall enter,
ARTICLE 5

MEMBERS

5.1  Memberghip. Except as is set forth in this Article 5, every Person who is a record
titleholder of a fee or undivided fee interest in any Lot which is subject by covenants of record to
assessment by the ASSOCIATION shall be a MEMBER of the ASSQCIATION, provided that any
such Person which holds such interest merely as a security for the performance of any obligation
shall not be a MEMBER. A builder or developer who in its normal course of business purchases a
Lot for the purpose of constructing an Improvement thereon for resale shall not becomes a MEMBER
of the ASSOCIATION so long as such builder or developer does not occupy the Improvement as a
residence. Only {a) those Persons who purchase a Lot to have a residence built for them, (b) those
Persons who puxchase a Lot and the Improvements thereon during or after completion of
construction, and {c¢) the DEVELOPER shall be MEMBERS. Notwithstanding the previous
sentence, if a builder does occupy an Improvement as his primary personal residence and so notifies
the ASSOCIATION in writing, thercafier such builder shall be considered & MEMBER of the
ASSOCIATION. The DEVEILOPER shail retain the rights of membership including, but not limited
to, the Voting Rights, to all Lots owned by Persons not eptitled to Membership as herein defined.

42  Trangfer of Membership. Transfer of membership in the ASSOCIATION shall be
established by the recording in the Public Records of Martin County of a deed or other instrument
establishing a transfer of record title to any Lot for which raerbership has already been established.
The OWNER desigpated by such instrument of conveyance thereby becomes a MEMBER, and the
prior MEMBER's membership thereby is tenminated. In the cvent of death of 2 MEMBER his
membership shall be automatically transferred to his heirs or successors in interest. Notwithstanding
the foregoing, the ASSOCIATION shall not be obligated to recognize such a transfer of membership
until such time as the ASSOCIATION receives a true copy of the recorded deed or other instrument

HO5000056864 3
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egtablishing the transfer of ownership of the Lot, and it shall be the responsibility and obligation of
both the former and the new OWNER of the Lot to provide such frue copy of said recorded
instrument to the ASSOCIATION.

5.3  Probibition Against Transfer. The share of s MEMBER. in the funds and assets of the
ASSOCIATION caonot be assigned, hypothecated or transferred in any manper except a5 an
sppurtenance to the Lot associated with the membership of that MEMBER, nor may a membership
be separately assigned, hypothecated or transferred in any mamer except as an appurtenance to the
Lot.

5.4  Determination of Voting Rights. The ASSOCIATION shall have two (2) classes of
membership:

Clags A The Clase A Member shall be all OWNERS with the exception of the
DEVELQPER, and shall be entitled to one (1) vote for each Lot owned. ‘When more
than one Person holds an interest in any Lot, a1l such Persons shall be MEMBERS.
The vote for such Lot shall be exercised as they determine, but in no event shall more
than one (1) vote be cast with respect to any Lot.

lass B. The Class B Member shall be the DEVELOPER and the
DEVELOPER shall be entitled to three {3) votes for each Lot owned. The Class B
Membership shall cease and be converted to Class A Membership on the happening
of either of the foliowing events, whichever ocour carlien:

(a)  Three (3) months after ninety percent (30%) of all the Lots that will
ultimately be operated by the ASSOCIATION have been conveyed to the
Class A Membership (other than the DEVELOPER); or

(b} At an carlier date at the sole discretion of the DEVELOPER; provided,
however, Developer shall, at all times, comply with Section 720.307, Florids
Statutes, ralative to trangition and control.

From end after the happening of these events, whichever occurs earlier, the Class B Members shall
be deemed Class A Members entitled to one (1) vote for each Lot in which it holds the interest

required under thig Article,
55 Yoting by CO-QWNERS. If the Lot assaciated with the membership of a MEMBER

is owned by more than one person, the vote(s) of the MEMBER may be cast at any meeting by any
CO-OWNER of the Lot. If when the vote(s) is (are} to be cast, a dispute arises between the
CQO-OWNERS sas to how the vote(s) will be cast, they shall lose the right to cast their vote(s) on the
matter being voted upon, but their vote(s) continue to be counted for purposes of determining the
existence of 2 quorum.

5.6  Proxies. Every MEMBER entitled to vote at a meeting of the MEMBERSE, or to
express conseni or dissent without a meefing, may authorize ancther person to act on the

4
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MEMBER'S behalf by a proxy signed by such MEMBER. Any proxy shall be delivered to the
Secretary of the ASSOCIATION or the person acting as Secretary at the meeting, at or prior to the
time designated in the ovder of business for so delivering such proxies, No proxy shall be valid after
the expiration of eleven (11) months from the date thereof, unless otherwise provided in the proxy.
Every proxy shall be revocable at any time at the pleasure of the MEMBER executing it.

5.7  Caleulation of Votes. Any question conceming the pumber of votes which may be
cast by 2 MEMBER shall be decided by the BOARD.

ARTICLE 6

PERSONS SERY

6.1  Persons Servingz on the BOARD. The affairs of the ASSOCIATION shall be
managed by a BOARD consisting of not less than three (3) persons, nor more than seven {7) persons,
and which shall always be an odd number. The number of persons on the BOARD shall be
determined in sccordance with the Bylaws. In the absence of such determination, there shall be three
(3) persons on the BOARD. :

6.2  Developer shall have the right to retain control of the ASSOCIATION as more
particularly outlined in the Bylaws of the ASSOCIATION and in accordance with Section 720.307,
Florida Statutes, or until such garlier firme as is determined by DEVELOPER, in DEVELOPER's sols
discretion. DEVELQPER shall have the right to appoint all Class B Members of the BOARD and to
ofberwise govern the affairs of the ASSOCIATION in accordance with the Bylaws of the
ASSOCIATION. The Class A Members appointment to the BOARD shall be at the times and by the
procedures outlined in the Bylaws of the ASSQCIATION; provided, however, that such appointment
ghall at all imes comply with Section 720,307, Florida Statutes.

63  Allofthe duties and powers of the ASSOCIATION existing under Chapter 720 of the
Florida Statutes, the Declaration, these Articles and the Bylaws shall be exercised exclusively by the
BOARD, its agents, contraciors or employees, subject to approval by the MEMBERS only when
specifically required.

64 A membsr of the BOARD may be removed and vacancies on the BOARD shall be
filled in the manner provided by the Bylaws, However, any member of the BOARD appointed by
the DEVELOPER may only be removed by the DEVELOPER, and any vacancy on the BOARD ofa
member appointed by the DEVELOPER shall be filled by the DEVELOPER.

6.5 The pames and addresses of the members of the BOARD who shall hold office until
their successors are elected or appointed, or until removed, arc as follows:

BO5000056864 3
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Name Address
Paul Prosperi 8 Paimetio Drive, Sewall’s Point, FL 34996
Nina Pearson. 528 Rivera Isle, FT. Lauderdale, FL 33301
Val Steele 528 Rivera Isle, ¥T. Landerdale, ¥1. 33301
ARTICLE 7
QFFICERS

7. QOffigers. The Officers of the ASSQCIATION shall be a President, Vice President,
Secretary, Treasurer and such other officers as the BOARD may fiom time to time by resofution
create, The Officers shall serve at the pleasure of the BOARD, and the Bylaws may provide for the
removal from office of Officers, for filling vacancies, and for the duties of the Officers. The names
of the Officers who shall serve until their successors are designated by the BOARD are as follows:

President: Paul Prosperi
Vice President: Ning Pearson
Secretary/Treasurer; Val Steele

ARTICLE 8

INDEMNIFICATION

3. Indemnificagon of Qfficers, Members of the BOARD or Agents. The
ASSOCIATION shall indemmify any Person who was or is 2 party or is threatened to be made a
paty, t0 any threatened, pending or conternplated action, suit or procseding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is or was a member of the BOARD,
employee, Officer or agent of the ASSOCIATION, against expenses (including attorneys’ fees and
appellate attomeys' fees), judgments, fines and amounts paid in settlement actually and reasonsbly
incurred by him in connection with such action, suit or proceeding if he acted in good faithand ina
marmer he reasonably believed to be in, or not opposed to, the best interest of the ASSGCIATION;
and, with respect 1o any criminal action or proceeding, if he had no reasonable cause to believe his
sonduct was unlawful; or matier as to which such Person shall have been adjudged to be liable for
groses negligence or willful misfeasance or malfeasance in the performance of his duty to the
ASSOCIATION unless and only to the extent that the court in which sach action or suit was brought
shall determine, upon application, that despite the adjudication of lability, but in vicw of 2ll the
circumsiances of the case, such Person is fairly and reasonably entitled to indemmity for such
expenses which such court shall deem proper. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon aplea of nolo contendere or its equivalent, shall not,
in and of itself, create a presumption that the Person did not act in good faith and in a manner which

&
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he reasonably beliaved to be in, or not opposed to, the best interest of the ASSOCIATION; and with
respect to any criminal action or proceeding that he had no reasonable cause to believe that his
conduct was unlawiul,

21 To the extent that 2 member of the BOARD, Officer, employee or agent of the
ASSOCIATION is entitled to indemnification by the ASSOCIATION in accordance with this Article
8, he shall be indemmified against expenses (including attomeys' fees and appellate attorneys’ fees)
actually and reasonable incurred by him in comnection therewith.

82  Expensesincurred in defending a civil or criminal actfon, suit or proceeding shall be
paid by the ASSOCIATION in advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on behalf of the members of the BOARD, Officer, employee or
agent of the ASSOCIATION to repay such amount unless it shall ultimately be determined that heis
entitled to be indemnified by the ASSOCIATION as authorized in this Article.

83  The indemnification provided by this Article shall not be deemed exclusive of any
other rights to which those sccking indemmification may be entitled under the laws of the State of
Florida, any Bylaw, agrsement, vote of MEMBERS or otherwise. As to action taken in an official
capacity while holding office, the indemnification provided by this Article shall continue as to a
Person who has ceased to be a member of the BOARD, Officer, employee, or agent of the
ASSOCIATION and ghall inure to the benefit of the heirs, executors and administrators of such a
Person,

84  The ASSOCIATION shall have the power to purchase and maintain insurance on
behalf of any Person who is or was a member of the BOARD), Officer, eraployee or agent of the
ASSDCIATION orthe Master Association, or is or was serving at the request of the ASSOCIATION
as a member of the BOARD, Officer, employee or agent of gnother corporation, partnership, joint
venture, trust or other enterprise, against any lability asserted against hirn and incwred by him inany
such capacity, as arising out of his status as such, whether or not the ASSOCIATION would have the
power to indemmnify him against such Hability under the provisions of this Article.

ARTICLE 9
BYLAWS

g, Initial Bylaws. The initial Bylaws shall be adopted by the BOARD, and may be
altered, amended or reacinded in the manner provided by the Bylaws

ARTICLE 10
AMENDMENTS
10.  Amendments. Amendments to these Articles shall be proposed and adopted in the
following manmer:
7
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10.1 Inifgtion. A resolution to amend these Articles may be proposed by 2
majority of the members of the BOARD, or by MEMBERS holding not less than ten percent {10%)
of the votes of the entire membership of the ASSOCIATION.

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

103 Adoption of Amendments.
10.3.1 A resolution for the adoption of the proposed amendment shall be
adopted by MEMBERS having not less than a majority of the votes of the entire membership of the
ASSOCIATION. '

10.3.2 Amendment ofthe Arficles shall require the assent of two-thirds of the
votes of the MEMBERS,

10.3.3 Upon the approval of an amendment to these Articles, Articles of
Amendment shall be executed and delivered io the Department of State as provided by law.

ARTICLE 11

IERM

11.  The ASSQCIATION shall have perpstual existence. If, for whatever reason, the
ASSOCIATION is dissolved by the MEMBERS, any Common Area shall be conveyed to an
appropriate agency of the local government for control and maintenance purposes. 1o agency of
the local government will accept such conveyance and responsibility, such property must be
conveyed to a not-for-profit corporation similar to the ASSOCIATION.

ARTICLE 12
INCORPORATOR
12.  The name and street address of the Incorporator is:
Paul Prosperi

8 Palmetta Drive
Sewall's Point, FL 34996

HO5000056864 3
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ARTICLE 13

INITIAL REGISTERED OFFICE ADDRESS
AND NAME QF INITIAL REGISTERED AGENT

The street address of the initial registered office of the ASSOCIATION is 2400 SE Federal

Highway, 4* Floor, Stuart, FL 34994. The initial Registered Agent of the ASSOCIATION at that
address is Fanl Prosperi.

IN WITNESS WHEREOQOF, the Incorporator and the initial Registered Agent have executed
these Articles.

WITNESGSES:

2 Wﬁf/»@q

N&me Paul frosperi, Incorgorator and
J %‘ % 7% Registered Agent
Brinted Nﬂm_‘ﬁ@fﬁ&é‘:ﬂ%#“/

STATE OF FLORIDA
COUNTY OF MARTIN

The foregoing insirument was acknowledged before me this E day ofMZﬂOS, by
Paul Prosperi, who: [ﬂdgpmnally known to me, or [ ] has produced asg
identification, and who did not take an oath.

Nae: Apora (] -Alermpostiny”
Typed, printed or stamped

I am a Notary Public of the State of Florida
(NOTARY SEAL) having a commission number of and
my commission expires;

HO5800056864 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS

OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA

NAMING AGENT UPON WHOM PROCESS MAY BE SERVED
IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING

IS SUBMITTED:
FIRST: THAT NONI ESTATES PROPERTY OWNERS ASSOCIATION, INC,,
DESIRING TO ORGANIZE QR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA,

WITH ITS PRINCIPAY, PLACE OF BUSINESS IN $TUART, STATE OF FLORIDA, HAS
NAMED Terence P. McCarthy , 2400 SE Federal Highway, 4™ Floor, Stuat, FL 34994, AS ITS

AGENT TO ACCEPT SERVICE OF PROCESS WITHIN FLORIDA.
! hgg d!#}{ﬁ.—f

Paul Prosperi
INCORPORATOR

DATED:S /[« /05~

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, THEREBY
AGREE TO ACT IN THIS CAPACITY, AND I FURTHER AGREE TO COMPLY WITH THE

PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE

PERFORMANCE OF MY DUTIES.
L
74 — T Ten
Terence P. McCarthy é: E ?D :g
. el W~
RESIDENT AGENT e i
-y
gm o D
)
e
S

DATED: 3 /I /ﬂ_}'ﬂ

Fipacr N TPMOORPORATEARTICT ESINONIESTATES doe 13172005 1131 AM
10
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