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The Baliast Point Group
11300 Fourth Street Nonth, Suite 200
St. Petersburg, Rorida 33716
Phone 7275779197 » Fax 727.579.0145

mmv.'l'lealhstPoint(;L}m.am S

January 16,2006 | __

|
t
|

Florida Department of State
Division of Corporations
P.O. Box 6327 !
Tallahassec, FL. 32314

Attn: New Filings{Sections

Dear SirMadam:

Ballast Point
Devalopment Company

" Ballast Point

Management Services
Ballast Point Homes

Enclosed please find original and one copy of Articles of Incorporation for The Villas of Seagate
at St. Joseph Sound Owners’ Association, Inc., along with a check in the amount of $78.75 to

‘cover the filing feds and a certified copy of the Articles

1 can be reached at (727) 576-0047, if you

this matter.

Certificd Legal Assistant

Enclosures

have any questions. Thank you for your assistance in
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ARTICLES OF INCORPORATION ¢ s 5 1o
OF Sn. Wy
OWNERS’ ASSOCIATION, INC. S “8
J{ a ‘5“3-
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;,494

The under51gned by these Articles, associate themselves for the purpose of forming a
not-for-profit corpnrahon under and in accordance with the prov151ons of Chapter 617 and
Chapter 720, Florida Statutes, and certify as follows:

|

Article 1. Name. The name of the corporation is The Villas of Seagate at St. Joseph
Sound Owners® Association, Inc. For convenience, the corporation shall be referred to in this
instrument as the “Association.”

Article 2. deress. The address of the initial principal office of the Association and the
initial mailing addrg:ss of the Association is 11300 Fourth Street North, Suite 200, St. Petersburg,
Florida 33716. i

Article 3. &Zeﬁmﬂons All capitalized terms used in these Articles of Incorporation
which are not deﬁncd herein shall have the meaning set forth in the Declaration of Covenants,
Conditions and Restnctmns for The Villas of Seagate at St. Joseph Sound, recorded or to be
recorded by C2FS-Dunedin, LLC, a Florida limited liability company, (“Declarant”), in the
public records of #nellas County, Florida, as such Declaration may be amended and/or amended
and restated from ime to time (the “Declaration”™).

Article 4. Purposes. The Association does not contemplate pecuniary gain or benefit,
direct or indirect, to its members. By way of explanation and not of 11m1tat10n the purposes for
which the Assomatwn is organized are:

(a) to be and constitute the Association to which reference is made in the Declaration,
to perform all obhéatlons and duties of the Association, and to exercise all rights and powers of
the Association, as} set forth in the Goveming Documents and as provided by law; and

!
(b} to provide an entity for the furtherance of the interests of the owners of real
property now and hereafter made subject to the Declaration (such real property is referred to in
these Articles as the “Community™); and

{

{c) to loperate, mainfain, and manage the Surface Water and Storm Water
Management Systém in a manner consistent with the requirements of Southwest Florida Water
Management Disttict (the “District”) and applicable rules; to assist inthe enforcement of the
Declaration's provxs;ons telating to the Surface Water and Storm Water Management System;
and to levy and collect adequate assessments against Owners for the cost of maintenance and
operation of the Surface Water and Storm Water Management System.

Article 5. EPowex“s. In furtherance of i{s purposes, the Association shall have the
following powers; which, unless indicated otherwise by the Declaration or By-Laws of the
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Association, shall, iif exercised at all, be exercised by the Board of Directors:

(a) alt 0![' the powers conferred upon not-for-profit corporations by common faw and
Florida Statutes in effect from time to time; and

®) all ol‘ the powers necessary or desirable to perform the obligations and to exercise
the rights and powgcrs set out in these Articles, the By-Laws, and the Declazratton, mcludmg,
without limitation, the following: -

6] l to fix, levy, collect, and enforce payment of all chargés or assessments
authorized by the Declaration by any lawful means; to pay all expenses in conmection therewith
and all adrmmstraﬁve and other expenses incident to the conduct of the business of the
Association 1ncIudmg, without limitation, all licenses, taxes, or governmental charges levied or
imposed against the property of the Association;

(i) | to manage, conirol, operate, alter, maintain, repair, improve, and replace
the common areas and facilities, and any property acquired by the Association, or any property
owned by another for which the Assocmtlon by rule, rcgulatxon declaration, or agreement, hasa
right or duty to provide such services;

{iii) | To make rules and regulations and to enforce covenants, conditions, or
restrictions affecting any property within the Community fo the extent the Association may be
authorized to do so ;imder the Declaration or By-Laws;

{iv) . to engage in activities which will actively foster, promote, and advance the
common interests of all owners of property within the Community subject to the Declaration;

{v) I to buy, or otherwise acquire, sell, or otherwise dispose of, mortgage, or
otherwise encumbet, exchange, lease, own, hold, use, operate, and otherwise ‘deal in and with,
real, personal, and mlxcd property of all kinds and any right or interest therein for any purpose of

the Association; |

'
(vi}) | 1o borrow money for amy purpose subject fo such limifiations as may be
contained in the Declaration and/or By-Laws;

(vn) to enler into, make, perform, and enforce agreements of every kind and
description, and to! ‘do all other acts necessary, appropriate, or advisable in carrying out any
purpose of the Assoclatlon with or in association with any other corporation, or other entity or
agency, public or pnvatc,

(vm) to act as agent, lrustee, or other representative of other corporations, firms,
or individuals, and gs such to advance the business or ownership interests in such corporations,
firms, or mdmduals and otherwise clect

(ix) E to provide any and all supplemental municipal services to the Comnmunity

as may be necessary or desirable.

!
Articles of Incorpuration
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The forcgomg enumeration of powers shall not limit or restrict in any manner the
exercise of other e;nd further rights and powers which may now or hereafter be allowed or
permitted by law; 2and the powers specified in each of the paragraphs of this Article § are -
independent powers not 10 be restricted by reference to or inference from the terms of any other
paragraph or provxsxon of this Article 5.

Article 6. Members The Association shall be a membership corporation without
certificates or shares of stock. There initially shall be two classes of membership, as more fully
set forth in the Declaration. The Owner of each Unit shall be 2 member of the Association and
shall be entitled to vote as provided in the Declaration and the By-Laws, In addition, Declarant
shail be a Member for such period as provided in the Declaration, regardless of whether
Declarant owns any Unit. Membership in the Association is appurtenant to, and may not be
severed from the Uhit The rights and obligations of 2 Member may not be assigned or delegated
except as prowdcd in the Declaration, these Articles of Incorporation, or the By-Laws of the
Association, and s‘haﬂ automatically pass to the successor-in-inferest of any Owner upon
conveyance of such Owner's interest in the Unit.

Change of an Owner's membership in the Association shall be established by recording in
the Public Records of the County, a deed or other instrument establishing record title fo a Unit.
Upon such recordati ion, the Owner designated by such instrument shall become a member of the
Associalion and the membership of the prior Owner shall terminate.

Article 7. Existence and Duration. Existence of the Association shall commence with
the filing of these Articles of Incorporation with the Secretary of State of the State of Florida.
The Association shall exist in perpetuity.

Article 8. ’l_ioard of Directors. The Association’s business and affairs shall be
conducted, managed, and controlied by 2 Board of Directors (“Board”). The Board may delegate
its operating authmf‘lty to such companies, individuals, or committees as it, in its discretion, may
determine. The Board shall initially consist of three members, as prowded in the By-Laws. The
method of cIectlon and removal of directors, filling of vacancies, and the term of office of
directors shail be as set forth in the By-Laws.

Article 9. By-Laws. The initial By-Laws shall be adopted by the Board and thereafter
may be altered, amended, rescinded or repealed in the manner provided in the ByLaws.

Article 10. | Liability of Directors. To the fullest extent that Chapter 617 and Chapter
720 Florida Statutes or other applicable law, exists on the date hereof or as they may hereafter
be amended, pemnts the limitation or elimination of the liability of directors or officers, no
director or officer 6f the Association shall be personally liable to the Association or its members
for monetary dam%tges for breach of duty of care or other duty as a directer or officer. No
amendment to or repeal of this Article shall apply to or have any effect on the liability or alleged
liability of any dirdctor or officer of the Association for or with respect to any acts or omissions
of such director or bfficer occurring prior to such amendment or repeal.

|
Ll
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Article 11, j‘lndemnifigation,

(a) Indemnity. The Association shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending, or completed action, suit, or
proceeding, whethe& civil, eriminal, administrative, or investigative, by reason of the fact that he
or she is or was a dn'ector, employee, officer, or agent of the Association. Such indemmnification
shall include inddmnification against expenses (including, " without limitation, reasonable
attorneys' fees and appellate attorneys' fees), judgments, fines, and amounts paid in seitlement,
actually and reasonably incurred by the indemnified person in connection with such action, suif,
or proceeding, if such person acied in good faith and in a manner he or she reasonably believed
to be in or not opp&sed to the best interest of the Association, and, with respect to any criminal
action or proccedm'gs, such person had no reasonable cause to believe his or her conduct was
unlawful. Notw1thstandmg the foregoing, no indemnification shall be made in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable for gross
negligence or misfeasance or malfeasance in the performance of his or her duty to the
Association, unless, and flien only to the extent that, the courl in which such action or suit was
brought shatl detenmne upon application that despxte the adjudication of lability, in view of all
of the circumstances of the case, such person is fairly and reasonably entitled to indemnification
for such expenses as such court shall deem proper. The termination of any action, suif, or
proceeding by judgment, order, settlement, conviction, or upon 2 plea of nolo contendre or ifs
equivalent shall not, of itself, creale a presumption that the person did not act in good faith and in
a manner which he!or she reasonably believed to be in or not opposed to the best interest of the
Association, and with a respect to any criminal action or proceeding, had reasonable cause to
believe that his oriher conduct was unlawful. Notwithstanding the foregoing, the Association
need not indcmniﬁy the managing agent of the Community unless such indemnification is
required to do so by the agreement between the Association and such managing ageat, approved
by the Board or rcqiured by law. '

() Appk‘oval. “Any indemnification under paragraph {a) above (unless ordered by a
court) shall be m?de by the Association only as authorized in the specific case upon a
determination that' indemmification is proper under the circumstances because the person
requesting 1ndemn1ﬁcat10n has met the applicable standard of conduct set forth in paragraph {a)
above. Such determination shall be made (i) by majority vote of the members of the Board who
were not parties to such action, suit, or proceeding, if sufficient to constifute a guorum, or (i) if a
guorum of the Bolau'd is not obtainable, or, even if obtainable, if a quoruh of disinterested
directors so dzrects, in a wrillen opinion rendered by independent legal counse! engaged by the
Association, or (111) by a majority vote of the Class “A” Members and the consent of the Class
“B" Member, dunqg the Development and Sale Period.

(c) Ade.nccs Expenses incurred in defending a civil or criminal action, suit, or
proceeding may be paid by the Association in advance of the final disposition of such action,
suit, or proceedmg as authorized by the Board in any specific case upon receipt of a wrilten
agreement by or on behalf of the affected director, officer, employee, or agent to repay such
amount if it is u]tsmately determined that he or she is not entitled to be mdemmf ed by the

Association as authonzed in this Article.
i

!
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{d)  Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled by law,
under the By-laws, or pursuant {o any agreement, vote of Members, or otherwise, and shall
continue as to a pci'son who has ceased to be a director, officer, employee, or agent and shall
inure to the benefit of the heirs and personal representatives of such person.

(e) Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee, or agent of the
Association, including, without limitation, as a director, officer, employee, or agent of another
corporation, partnetship, joint venture, trust, or other enterprise, against any liability asserted
against him or her and incwrred by him or her in any such capacity, or arising out of his or her
status as such, whether or not the Association would have the power to indemnify him or her
against such ha‘blhty under the provisions of this Article.

Article 12, E Interested Directors.

{a) No i:ontract or transaction between the Association and one or more of its
directors or officets, or between the Association and any other corporation, partnership, or
Association, or othér organization in which one or more of its directors or officers are directors
or officers or have 'a financial interest, shall be invalid, void, or voidable solely for such reason,
or solely because the director orofficer is present at or participates in the meeting of the Board at
which such contract or transaction was authorized, or solely because his, her, or their votes are
counted for such pﬁrpose No director or officer of the Association shall incur Tiability by reason
of the fact that he or she is or may be interested in any such contract or transaction.

l
(b) Interested dircctors may be counted in detennining the presence of a quorum af a
meceting of the Board at which a contract or transaction with an interested director is to be
considered. 5
{c) Thei Association may enter into contracts and fransactions with Declarant and
Declarant's At‘ﬁhat;es

;

Article 13.] Amendments. Until termination of the Class “B” membership, Declarant
may unitaterally amend these Arlicles for any purpose, except that if the U.S. Department of
Housing and Urban Development ("HUD”) or the U.S. Department of Velerans Affairs (“VA”)
has granted pro;ec{ approval for FHA-insured or VA-guaranteed Mortgages on Units, then any
amendment shall r-jeqmre the approval of af least 67% of the Class “A” Members and the writlen
consent of the Class “B” Member. If HUD or VA has not granted praject approval then, after
termination of the Class “B” Confrol Period, amendments {o these Articles may be adopied upon
a resolution of the Board and the aflirmative vote or written consent of Members representing at
least 67% of the Class “A” votes in the Association. No amendment may be in conflict with the
Declaration.

Article 14.! Dissolution. The Association may be dissolved only upon (&) a resolution
duly adopted by the Board, and (b) the affinmative vote of members who are Owners of not less
than two-thirds (2/3) of the Units, and (c) so long as Declarant or any Declarant Afliliate owns

t
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any property suiject to the Declaration or which may be unilaterally subjected o the
Declaration, the consent of Declarant. Upon dissolution of the Asseciation, if VA is guaranteeing
or HUD is 1nsunng the Mortgage on any Unit, then unless otherwise agreed to in writing by
HUD or VA, any rémaining real property of the Association shall be dedicated to an appropriate
public agency or conveyed to a non-profit organization to be used for purposes similar to those
for which this Association was created. In the event that acceptance of such dedication is
refused, such assets shall be granted, conveyed and assigned to any nonprofit corporation,
association, trust, or other organization to be devoted to such similar purposes. Such requirement
shall not apply if VA is not guarantecing and HUD is not insuring any Mortgage; provided, if
either agency has érante@ project approval for the Community, then HUD and/or VA shall be
notifted of such dissolution.

In the event of the Association's termination, dissolution, or final liquidation, the
responsibility for {the operation and maintenance of the Surface Water and Storm Water
Management System must be transferred to and acccptcd by an entity which complies with
Section 40C, F.Ap and is approved by the District prior to such termmatmn dissolution, or
liquidation. ! )

ppraval. As long as Declarant has the right to appoint and
remove the chrectors and officers of the Association as provided in the By-Laws, the following
actions shall requite the prior appmva] of the VA or HUD, if either agency has granted project
approval for the puaranteeing or insuring of Mortgages on Units: annexation of additional
property to the development as applicable; mergers, consolidations, or dissolution of the
Association; mortgaging of Common Area; dedication of Common Area to any public entity;
and amendment 05 these Articles.

Article 16/ Incorporator. The name of the incorporator of the Association is James M.
Chadwick. ﬁ

Article 1?7 Registered Agent and Office. The initial registered office of the
Assoctation is 11300 Fourth Street North, Suite 200, St. Petersburg, Florida, and the initial
registered agent at!f such address is James M. Chadwick.

é
IN WITNESS WHEREOF, the undersigned Incorporator has executed these Articles of
Incorporation tlnsl 16th day of __ Jarwary , 2006.

James M. Chadwick
Incorporator

Namd:
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COUNTY OF PINELLAS

|

|
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STATE OF FLORn;)A

The foregoing instrument was acknowledged before me this L{éday og\m AL 45] —
2006, by James M.{Chadwick, as the Incorporator of The Villas of Seagate at St. Joseph Sound

wners’ Association. Said persen did not take an oath and is personally known to me.

Notary Public, State of Florida

Commission No.:

My Commission Expires:_

Asticles of lncotporation
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S8, UDYL PENNALA

Tk MY COMMISSION # D0 219988
¥  EXPIRES: Cciber 5, 3007

¥ 3
Lo Bonded Thu Notary Putig Unda wiitars
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C'ERTIFICATE DESIGNATING PILACE OF BUSINESS
FOR SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

|

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance
with said Act:

That, The Villas of Seagate at St. Joseph Sound Owners® Association, Inc., desiring to
organize under the Llaws of the State of Florida, with its principal office at 11300 Fourth Street
North, Suite 200, St. Petersburg, Florida 33716, has named James M. Chadwick, whose office is
located at 11300 Fourth Street North, Suite 200, St. Peiersburg, Florida 33716, as its agent to
accept service of process within the State.

( ACKNOWLEDGEMENT
Having beéh named to accept service of process for the above stated corporation, at the

place designated in this Certificate, James M. Chadwick hereby accepts to act in this capacity,
and agrees to comp;ly with the provisions of said Act relative to keeping open said office.

H

i Namet_ Jumes M. Chadwick
| (s

E

|

i

|

Repistered Agent
S
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