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CASA DEL MAR HOTEL CONDOMINIUM ASSOCIATION, INC. m=
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{A NONPROFIT FLORIDA CORPORATION) Pe - O
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T
ARTICLE I. Doy =
NAME S

The name of this corporation is Casa Del Mar Heotel Condominium Association, [ng, (the
“Agsociation”}.

ARTICLE H.
PURPOSE AND LOCATION

The purposs far which the Association is organized is to act as the governing association of Casa
Del Mar, a Condominium. All initially capitalized terms not otherwise defined herein shall be ascribed the
meaning given to such terms in the Declaration of Condominium for Casa Dej Mar, a Condominium, fo be
recorded In the Public Records of: St Johns County, Florida (‘Deglaration™. The principal place of
husiness of the Association shall he at 95 Vilano Road, St. Augustine, Florida 32084, The mailing
address of the Association shall be at 3208 Sawgrass Village Circle, Ponte Vedra, FL 32082.

ARTICLE i
MEMBERS

The qualification of members and the manner of their admission shall be as follows: Any
approved person or persons who hold titie in fee simple to a Unit in the Condominium shall by virtue of
such ownership be a member of the Association. Provided however, that ransfer of membership shall be
made only as a part of and incident to the transfer of ownership of a Condominium Unit with such
transfers being subject to and controlled by the transfer procedures set forth in the Declaration. After
receiving approval of the Association and required by the Dectlaration and Hotel Lot Owner as required by
the Master Declaration, change of membership in the Association shall be established by recording in the
Public Recards of St. Johns County, Florida, a deed or other instrument establishing record title to a unit
in the Condominium. Each new :member shall deliver a copy of the recorded instrument to the
Association within a reasonable time fallowing such recordation. Such delivery is not required for initial
conveyances by Developer. The Oaner dasignated by such recorded instrument thereby becomes a
member of the Association and the membership of the previous Owner is thereby terminated. After
termination of the Condominium, tha Assaciation shall consist of those who were members at time of
such termination and their successors and assigns.

ARTICLE V.
CORPORATE EXISTENCE

. The Association shall exist perpetualy.

. ARTICLEV.
INCORPORATOR

The name and address of the incorporator is as follows:
Lisa C. Knecht

3209 Sawgrass Village Circle
Ponte Vedra, FL 32082

WP 8718473 .
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The rights and interests of the incorporator shall automatically terminate when these Articles are
filed with the Secretary of State. : )

ARTICLE VI
MANAGEMENT

A. Corporate Affairs. The affairs of the Association are to be managed initially by a Board of
three (3) Directors (which may be expanded fo five (5)) who will be appointed by Developer as provided
for in the By-Laws, Subsequent Boards may be composed of either three (3) or fivé (5) Directors.

B. Standards. A Director shall discharge his dutiss 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
exercise under similar circumstances; and in @ manner reasanably believed to be in the best interests of
the Association. Unless a Director has knowledge concerning a matter in question that makes reliance
unwarranted, a Director, in discharging his dulies, may rely eon information, opinions, reports or
statements, including financial 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 manners presented; legal counsel, public accountants or other persons as to matters
the Director reasonably believes are within the persons’ professional or expert competence; or a
committee of which the Director is not a member if the Director reasonably belleves the committee merits
confidence. A Director is not liable for any action taken as a director, or any failurs to take action, if he or
she performed the duties of his offica in compliance with the foregoing standards.

ARTICLE VIl
OFFICERS

The names of the Qfficers who are to serve until the first election or appointment under the
Articles of [ncorporation are:

tisa C. Knecht - President
John Baird - Vice President
Joseph Knecht - Secretary/Treasurer

ARTICLE vIIl.
DIRECTORS

The number of persans constituting the first Board of Directors shall be three (3}, and their names
and addresses are as follows:

Lisa C. Knecht
3209 Sawgrass Village Circle
Ponte Vedra, FL. 32082

Joseph Knecht
3209 Sawgrass Village Circle
Ponte Vedra, FL 32082

John Baird
a5 Vilano Road
St. Augustine, FL 32084

Subject to the rights of Developer to appoint members of the Board of Directors as hareinafter

stated, the members of the Beard of Directors shall be elected by the Unit Owners (or the authorized
representatives, officers or employees of a corparation or other organization which is a Unit Owner) at the
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annual meeting of the Unit Owners.as provided in the By-Laws of the Assoclation and shall be owners of
Units in the Condominium,

When Unit Owners other than Developer own fifteen percent (156%) or more of the Units of the
Condominium, the Unit Owners other than Developer shall be entitled to elect no less than one-third of
the member of the Board of Direclors. Unit Owners other than Developer are entitled to etect not Jess
than a majority of the members of the Board of Directors of the Association upon the earlier of:

(a) Three (3) years after fifty percent (50%}) of the Units that will be operated uitimately by the
Association have been conveyed to purchasers;

{b) Three (3} months after ninety percent (90%) of the Unlts that will be operated ultimately
by the Assaciation have been conveyed to purchasers;

{c) When alf the Units that will be operated ultlmately by the Association have been
completed, some of them have been conveyed to purchasers, and none of the others are being offered
for sale by Develaper in the ordinary course of business;

{d) When some of the Units have been conveyed to purchasers and none of the others are
being constructed or offered for sale by Developer in the ordinary course of business;

(e} Seven {7) years after recordation of the Declaration of Condaminium; or
N Developer so declaring by written notice to the Unit Owners.

Until such time as Unit Owrers other than Developer are entitled to elect one or more members
of the Board of Directors as provided above, Developer shall be entitled to designate and appoint all
members of the Board of Directors. Developer is entiled {o elect at least one (1) member of the Boand of
Directors as long as Developer holds for sale in the ordinary course of business at least five percent (5%)
of the total Units in the Condominium. Following the time that Developer relinquishes control of the
Association, Developer may exercise the right to vote any Units owned by Develeper in the same manner
as any other Unit Owner except for purposes of reacquiring control of the Association or selecting the
majority members of the Board of Directors.

Developer shall be entitled to designate and appoint all directors whom the other Unit Cwners
shall not be entitled to elect. Directors appoinied by Developer shall not be required 1o be Owners or
residents of Units in the Condominium. Any successor of Developer designated in the manner provided in
the Declaration shall be entitled to the rights of Developer stated in this paragraph.

ARTICLE IX.
BY-LAWS

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

ARTICLE X.
AMENDMENTS

A. Notice. Notice of a proposed ameaendment of these Asticles of Incorporation shall be included
in the natice of any mesting at which the proposed amendment is to be considered and shall be otherwise
given in the time and manner provided in the Act Such notice shall contain the proposed amendment or a
summary of the changes to be affected thereby.

B. Adoption. Amendments of these Articles of Incorporation shall be proposed and adopted in
the manner provided in Chapter 617, Florida Statutes and in the Act (the latter to control over the former

;

3 EERE e e mem i ——————— % et -
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{o the extent provided for in the Act),

C. Amendment Limitation. No amendment of these Articles of Incorporation shall make any
changes in the qualifications for membership, nor in the voting rights or property rights of Unit Owners,
nor any changes in Article Xill or Article XIV of these Articles of Incorporation, without the approval in
writing of all Unit Owners and the joinder of all record owners of morlgages 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 adversely affect any of the rights, privileges, powers or
options herein provided in favor of or reserved to Developer andfor Institutional First Mortgagee (as
defined in the Declaration), unless the affected Developer and/or the affected Insfitutional First
Mortgagee, as applicable, shall join in the execution of the amendment. No amendment to this Section
shal! be effective.

D. Developor Amendments. Notwithstanding anything herein contained to the contrary, 1o the
extent lawful, Developer may amend these Articles of Ingorporation consistent with, or not prohibited by,
the provisions of the Declaration allewing certain amendments to be effected by Developer alone.

ARTICLE X].
VOTES

Each Unit in the Condominium shall have one full indivisible vote.

ARTICLE Xil.
POWERS

The Association shall have :all of the common law and statutory powers of a corporation not-for-
prafit under the laws of Flarida, except as expressly limited or restricted by the terms of these Articles, the
Declaration, the By-Laws or the Act. The Association shall have all of the powers and duties set forth in
the Act, except as limited by these Articles, the By-Laws, and the Declaration (fo the extent they are not in
conflict with the Act) and all of the powers and duties reasanably necessary to operate the Condominium
pursuant to the Declaration as it mmay be amended from fime to time and the By-Laws, as they may be
amended from time to time. The powers of the Associaticn shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and the Act, provided that in
the event of conflict, the provisions cf the Act shall control over those of the Declaration and By-Laws.

ARTICLE Xl
INDEMNIFICATION PROVISIONS

A. Indemnities. The Association shall indemnify any person who was or is a party to any
proceeding {(other than an action by,.or in the right of, the Association) by reason of the fact that he or she
is or was a director, officer, employe= or agent (each, an “Indemnitee”) of the Assaciation, against liability
incurred in connection with such proceeding, inciuding any appeal thereof, if he or she acted in good faith
and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Association and, with respect to any criminal action or praceeding, had no reasonable cause fo believe
his or her conduct was unlawful. The termination of any proceeding by judgment, order, settlement, or
conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create 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 interests of the Associalion or, with raspect to any criminal action or proceeding, had
reasonable cause to believe that his or her conduct was unlawful.

B. Indemnification. The Association shall indemnify any person, who was or is a party to any
proceeding by or in the right of the Assaciation to procure a judgment in its favor by reason of the fact that
he or she is or was a director, officer, employee, or agent of the Assoclation against expenses and
amounts paid in settlement not exceeding, in the judgment of the board of directors, the estimated
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expense of litigating the proceeding to conclusion, actually and reasonably incured in connection with the
defense or settlement of such proceeding, including any appeal thereof. Such indemnification shall be
authorized if such person acted in good faith and in a manner he or she reasonably believed to be in, or
not opposed to, the bast interests of the Asscciation, except that no indemnification shall be made under
this Article XIII, subsection_B in respect of any ciaim, issue, or matter as to which such person shali have
been adjudged to be liable unless, and only to the extent that, the court in which such proceeding was
brought, or any other court of competent jurisdiction, shal! determine upon application that, despite the
adjudication of liability but in view of all circumstances of the case, such person is falrly and reasonably
entitled to indemnity for such expenses which such court shall deem proper,

€. Indemnification for Expenses. To the extent that a director, officer, employee, or agent of
the Association has been successful on the merits or otherwise in defense of any proceeding referred to
in Article Xlll, subsection A or B, or in defense of any claim, issue, or matter therein, he or she shall be
indemnified against expenses actuaily and reasonably incumred by him or her in connection therewith.

D. Determination of Appiicability. Any indemnification under Article XIif, subsection A or B,
unless pursuant to a determination by a court, shall be made by the Association only as authorized in the
specific case upon a determination that indemnification of the director, officer, employee, or agent is
proper under the circumstances because he or she has met the applicable standard of conduct set forth
in Article X11l, subsection A or B. Such determination shall be made:

1. By the Board ot Directors by a majority vots of a quorum consisting of directors who
were not parties to such proceeding;

2. If such a quorum is not obtainable or, even if obtainable, by majority vote of a
committee duly designated by the Board of Directors (in which vote directors who are parties may
participate) consisting solely of two {2) or more Directors not at the time parties to the proceeding;

3. By independent legal counsel:

a. selectecd by the Board of Direclors prescribed in paragraph 1 or the
commitiee prescribed in paragraph 2; or

b. if a quorum of the Directors cannot be aobtained under paragraph 1 and the
Committee cannot be designated under paragraph 2, selected by majarity vote of the full Board of
Directors (in which vote Directors who are parties may participate); or

4. By a majority of:.the voting interests of the Unit Owners who were not parties to such
proceeding.

E. Determination Regarding Expenses. Evaiuation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. Howaver, if the determination of permissibility is made by independent
legal counsel, persons specified by Article XIIf, subsection D.3., shall evaluate the reasonableness of
expanses and may authorize indemnification.

F. Advancing Expenses. Expenses incurred by an officer or director in defending a civil or
criminal proceeding may be paid by the Association in advance of the final disposition of such proceeding
upon receipt of an undertaking by or en behalf of such director or officer to repay such amount if he or
she is ultimately found not to be entitled to indemnification by the Association pursuant ta this Article Xill.
Expenses incurred by other employees and agenis may be paid in- advance upon such terms or
conditions that the Board of Directors deems appropriate.

G. Exclusivity: Exciuslons. The indemnification and advancement of expenses provided
pursuant to this Article XIll are not exclusive, and the Association may make any other or further
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indemnification oF advancement of expenses of any of its directors, officers, employees, or agents, under
any bylaw, agreemant, vote of shareholders or disinterested directors, or otherwise, both as to action in
his official capacity and as to aclion in another capacity while holding such office. However,
indemnification or advancement of expenses shall not be made to or on behalf of any director, officer,
employee, or agent if a judgment or other final adjudication establishes that his actions, or omissions to
act, were material to the cause of action so adjudicated and constitute:

1. A violation of the criminal law, unless the director, officer, employee, or agent had
reasonable cause to believe his conduct was lawful or had no reasonable cause to believe his conduct
was unlawfui;

2. A transaction from which the director, officer, employee, or agent derived an improper
personal benefit; or

3. Wiilful mlscohdtlct or a conscious disregard for the best interests of the Association in
a proceeding by or in the right of the Association to procure a judgment in its favor or in a proceeding by
or in the right of the Unit Owners. .

H. Continuing Effect. Indemnificatiocn and advancement of expenses as provided in this Article
Xl shall continue, unless otherwise provided when authorized or ratified, to a parson who has ceased to
be a director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and
administrators of such a person, unless otherwise provided when authorized or ratified.

I. Application to Court. Nolwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the Unit Owners in the specific
case, a director, officer, employee, cr agent of the Association who is or was a party to a proceeding may
apply for indemnification or advancement of expenses, or both, to the court conducting the proceeding, fo
the circuit court, or to another court of competent jurisdiction. On receipt of an application, the court, after
giving any notice that it considers nzcessary, may order indemnification and advancement of expenses,
including expenses incurred in seeking court-ordered indemnification or advancement of expenses, if it
determines that:

1. The director, oificer, employee, or agent is entitled to mandatory indemnification
under Article XllI, subsection A or E In which case the court shall also order the Association to pay the
director reasonable axpenses incurred in obtaining court-ordered indemnification or advancement of
expenses;

2. The director, officer, employee, or agent is entitled to indemnification or advancement
of expenses, or both, by virtue of the exercise by the Association of its power pursuant fo Article XIlI,
subsection G; or .

3. The director, cofficer, employee, or agent is faily and reasonably entitled to
indemnification or advancement of expenses, or both, in view of all the relevant circumstances,
regardless of whether such person met the standard of conduct set forth in Article XItl, subsection A,
subsection B, or subsection G, uniess {a) a court of compelent jurisdiction determines, after all available
appeals have been exhausted or not pursued by the proposed indemnitee, that he or she did not act in
goced faith or acted in a manner he or she reasonably believed to be not in, or opposed to, the best
interest of the Association, and, with respect to any criminal action or proceeding, that he or she had
reasonable cause to believe his conduct was unlawful, and (b} such caurt further specifically determines
that indemnification should be denied. The termination of any proceeding by judgment, arder, settlement,
conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that
the person did not act in good faith cr did act in @ manner which he or she reasonably believed to be not
in, or opposed to, the best interest of the Association, and, with respect to any criminal action or
proceeding, that he or she had reasonable cause to believe that his conduct was untawful.
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J. Definitlons. For purpoass of thia Artiels XHI, the lerm "expenses” shed be deamed to include
attorneys' fees, including those for any appesls; the term "liability” ghall ba deemed 1o include obligations
la pay a judgment, setiemant, penalty, fine, and Bxpensas actuaily and reasonably incurred with respaat
to 8 proceeding; the term “procescing” shall ba deemed o Include any threatened, pending, or completed
getian, suit, or pther iype of proceeding, whether civil, criminal, administrative or investigative, and
whether formal or infosmal; and the lerim “agent' shall bs desmad to Include 8 volunteer; the term “serving

at the request of the Association” gshall be deemad 1o include any service as a director, officer, employse
or agent of the Assoolation thal imposas duties on such persons.

K. Amandmaeni. Anything to the contrery herein nolwilhstanding, no smendment to \he

provigions of this Articie Xt shail be applicable as (o any perty eligible for indemnification hereunder who
hae not given his priof writlen congant to such amengment,

ARTICLE XIV.
DISTRIBUTION OF INCOME; DISEOLUTION

The Asspciglion shall nol pay a dividend to its maembars and shall make no distribution of income
o s membars, Sireclorg or. officers, and upon dissolution, all assels of tha Associstion shall be
ransferred gnly to another nonprolll corponalion of a public agency or as oiharwisa authorized by the
Fiorida Not For Profit Corgoratian Act {Chaptar 817, Florida Statuies),

ARTICLE XV.
REQISTERED AGENT

‘The name of tha ragisterad agent aind place for gervice of pocess shall be Lisa C. Knechl, whose
address la: 3200 Sawgrass Village Clircle, Ponte Vedra, FL 32082,

IN WITNESi WHEREOF, ths undersigned Incorgarator has execuled lhese Arictes of
Incorporation this 5% day of July, 2008, :

Liza G, Knatht
ACCEPTANCE OF REGISTERED AGENT

Liza C. Krnecht, whobe siregr addrese is 3200 Sewgrass Vilage Circle, Ponle Vedra, FL 32082,
hersby consants (0 her designaiion as Registerad Agem of the Association in the foregoing Articles of

incarporation and slates that sha Is femilar with, and acéepts! the oblgations of thal positon as provided
for in Section 617.0501. Flofida Statutes. l l .
LY C. Knachi
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