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ARTICLES OF INCORPORATION
QF
OCRAN BREEZE ESTATES HOMEOWNERS' ASSCCIATION, INC%

profit pursuant 1o the laws of the State of Florida, Florida Statutes, Chapter §17, hcﬁbyff ,3

adops the following Articles of Incomporation: G
‘/'\ 4 5'*
(’ -/i;
AT BANESESTUFFT AT OCEAN BREEZES, LLC, & Florida iimited lability s

company (“DECLARANT™), owns certain property in Palm Beach County, Flerida {the
“SUBJECT PROPERTY™, and intends to execute and record a Declaration of Covenants
and Ragmictions of OCEAN BREEZE ESTATES (the “DECLARATION") which will
affect the SUBJECT PROPERTY. This association i belng formmed a8 the association 1o
sdminister the DECLARATION, =pd to perform the duties and exercise the powars
pursuant to the DECLARATION, as and when the DECLARATION i8 recorded in the
Public Recoxds of Palm Beach County, Florda, with these Articles of Incorporstion
aitached as an exhibit. All of the definitions contained in the DECLARATION shgll
apply o these Articles of Incorporation, and to the Bylaws of the ASSOCIATION.

ARTICLE 1. - NAME AND AQDRESS

The name of the corporation it OCEAN BRERZE ESTATES HOMEGCWNERS
ASSOCIATION, INC,, heteinafter refetred o as the “ASSOCIATION.” The initial
address of the principal office of the ASSCCIATION end the initial mailing address of
the ASSOCIATION js 1200 8. Rogers Circle #11 Boca Raton, FL 33487,

ARTICILE 2. - PURPOSE
The purposss for which the ASSOCIATION is organized are as follows:

2.1 To operate as & corpotation not-for-profit pm: to Chapler 617 of the
Florida Statutes,

22  To enforee and exercise the dutles of the ASSOCIATION as provided in
the DECLARATION.

23  To promoie e health, safety, welfare, comfort, amd social and economic
benefit of the members of the ASSOCTATION.

ARTICLE 2. - POWERS AND DUTIES
The ASSOCIATION shall have the following powees erd duties:

3.1 Al of the common law and staiutory powers of a corpomtion fwt-for
profit under the laws of the State of Florids,
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3.2 To administer, enforee, cary out znd perform all of the acts, functions,
rghts and duties provided in, or contemplatad by, the DECLARATION, including but
not Hmited to, the Dollowing:

3.2.1 To own, purchase, sell, morigape, encumber, lease, administer,
manage, operaie, maiatap Improve, repair and/or replace real and personal property.

3.22 To mske and collect ASSESSMENTS against QWNERS to deftay
the costs, expeases angd fosses Incorred or to be ipoucred by the ASSOCIATION, and to
use the proteeds thereof in the exercise of the ABSOCIATION'S powers and duties.

323 To eaforce the provisions of the DECLARATION, thcse
ARTICLES, znd the BYLAWS.

3.2.4 To make, establish and enforce reasonable rules and regulations
guverning the use of COMMON AREAS, LOTS, UNITS and other property under the
jurisdiction of the ASSOCTATION.

325 To grant and noodify essements, and to dedicate property owned by
the ASSOCIATION to eny public or guasi-public sgency, anthority or wtility company
for public, urility, drainage and cable television purpeses.

326 To bamow money for the putpeses of carrying out the powers and
duties of the ASSOCIATION.

327 To exercise confol over exieror alteratons, additions,
improvements, or changes in accordance with the terms of the DECLARATION,

3.2.8 To obtain insurance as provided by the DECLARATION,

325 To cmploy perspnnel necessary fo perform the obligations,
services and doties required of or to be performed by the ABSCCIATION and for proper
operation of the properties for which the ASSOCIATION is responsible, or 1o contract
with othets for the performance of such obligations, services and/pr duties.

32.10 Tosueand be sn ed,
ARTICIE 4, - MEMBERS

4,1 The members of the ASSOCIATION shall consist of all of the record
owmers of LOTS, Membership shall be sstablished as 1o each LOT apon the recording of
the DECLARATICON. Upon the transfer of ovwnership of fee titla to, or fec interest in, a
LOT, whether by conveyance, devise, judicls! decree, foreclosure, or otherwise, angd upon
the recordation amongst the public recards in the couniy in which the SUBJECT
FROPERTY is located of the doad or other instrament establishing the acquisition and
dasignating the LOT affected thereby, the new OWNER designated in such deed or other
instroment shell thereupon become 3 member of the ASSOCIATION, snd the
ricmbership of the pricr OWNER as to the LOT designated shall be terminated,
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provided, however, that the ASSOCIATION shall not have the respensibility or
obligation of recognizing any such change in membership until it has been d=livered &
tme copy of the applicable deed or other instument, or i3 otherwise informed of the
wansfer of ownership of the LOT. Pdor to the recording of the DECLARATION, the
incorporator shall be the sols member of the ASSOCIATION.

42  The share of each member in the funds and assets of the 4SSOCIATION,
and the COMMON SURFLUS, and any membership in this ASSCCIATION, cannot be
asgigred, hypothocated or transferred in 2oy memmer eXoopi 88 an appurtensnee 1o e
LOT for which that membership is established.

43  On al] matters upon which the membership shall be entided to vote, thers
ghzil be only one vote for each LOT. In the avent any LOT is owned by more than one
person and/or by an entity, the vote for such LOT shall be cast in the manner provided by
the BYLAWS. Any person or entity owning raore thay ane LOT shall be eatitled to one
vote for sach LOT owned. In addition to the foregoing, DECLARANT shail have three
votes for each vote of any mamber other than DECLARANT so long as DECLARANT is
entitled to appoint the Directors of the ABSQCIATION.

44  The BYLAWS ghall provide for an somual meeting of the meimbers of the
ASSCCIATION arid shall make provision for special mestings,

ARTICLE S, - TERM OF EXISTENCE
The ASSOCIATION shall have perpeinal existence,

ARTICLE 6. - INCORPORATOR,

The name and street address of the incorporator is; Gavin Guiman, 1200 South
Raogers Cirele, No. 11, Boca Raten, FL 33487,

ARTICYE 7. - DIRECTORS

7.1  The property, business sud affairs of the ASSOCIATION shall be
menaged by a BOARD which shall consist of not léss than three (3) directors, and which
shall always be an 0dd number. The BYLAWS may provide for a method of determining
the mumber of directors from time to time. In the absence of a2 determination a5 1o the
number of directors, the BOARD shall consist of three (3} directors. Directers sre not
required to be members of the ASSOCIATION. The indtial BOARYD shall consist of
throe (3) directors, who shall be as follows: Gavin Guinan, Donna Sandberg and Bret
Silverman. The inftlsl BOARD shall serve vniil thelr snocessors are appointed or elected
in accordance with the BYLAWS.

7.2 All of the duties and powers of the ASSOCIATION existing under the
DECLARATION, these ARTICLES and the BYLAWS shall be exercised exclusively by
the BOARD, its agents, contractors or employees, subject to approval by the members
only when specifically reguired,
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7.3 The DECLARANT shall have the right to appoint all of the directors entil
the TURMOVER DATE, ar as otherwise provided by law. The DECLARANT may
eontinue io appoint one (1) member of the BOARD after the TURNOVER DATE, as
long as it holds for sale in the ordinary course of business at least five percent (5%) of the
LOTS within the SUBJECT PROPERTY, The DECLARANT may waive its right to
clect one or more directors by written pofice to the ASSOCIATION, and thereafter such
directors shall be elected by the members. When the DECLARANT no longer owns any
LOT within the SUBJECT PROPERTY, all of the directors ghail be elecied by the
members in the manner provided in the BYLAWS.

74 The TURNOVER DATE shall ocenr upon the sarliest of the following
conditions:
{ay  three (3) months after the sale of pinety percent (50%) ofthe
LOTS permitizd for the SUBJECT PROPERTY ic PERSONS
other than DECLARANT or builders: or

{h)  such earlier date, as Jetermined by the DECLARANT, in {ts5 sole
and absolute discretion,

7.5  Directors may be removed and vacancies un the BOARD shall be filled in
the manner provided by the BYLAWS, howsver any direcior appointed by the
DECLARANT may only be removed by the DECLARANT, and any vacaocy on the
BOARD shall be appointed by the DECLARANT i, at the time such vacancy is o be
filled, the DECL.ARANT is entitled to appoint the directors.

ARTICLE 8. - OFFICERS

The officers of the ASSOCIATION shel! be a president, vice president, secretary,
treasurer and such other officers as the BOARD may from time to time by resolution
create. The officers shall serve at the pleasure of the BOARD, and the BYLAWS may
provide for the removal from office of officers, for Alling vacancies, and for the duties of
the offfcers.

ARTICLE 9.- INDEMNIFICATION

8.1 The ASSOCIATION shall indemmnify any person who was or is a patty, or
is threatened fo be made 2 party, 1o any threatened, pending or contemplated aetion, suit
or proceeding, whether civil, criminal, administrative or investigative {other then an
action by or in the right of the ASSQCIATION) by resson of the fhet that he is oy waz a
director, smployes, officer or agent of the ASSOCIATION, againsi expenses (including
atorneys’ fees), judgments, fines and amounts paid in setiloment actually and reasonshly
incwred by him in commection with the acHon, guit or proceeding If he acted in good fith
and in a manner he asonably helieved to he in, oF not opposed o, the best interest of the
ASSOCIATION; and with respect to any ¢riminal astien or procesding, if he had no
reagonable canse to believe his sondnct was unlawful; except, that oo indemnification
shall be made in respect to any slaim, jssue or metter as oy which such person shal] have
been adjudged to be liahle for grosy neglipence or willfid misfeasance or malfeasance in
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the performance of bis duties to the ASSOCIATION unless and only 1o the extent that the
court in which the action or suit was brought shall determine, vpon sppiication, that
despite the adjudication of Liability, but iz view of all the circumstances of the case, such
person is Tairly and reasorably entifled to indemnity for such expenses which the court
shall deem propor. The termination of any action, suit or proceeding by judgment, ordez,
settlement, conviction, or upon & plea of nolo coptendere or its equivalent, shall not, in
and of itself, create a presumption that the person did not act in good fith and In a
mermer which he reasonably believed to be in, or not opposed fo, the best interest of the
ASSOCIATION; and with respect 0 sny criminal action or proceeding, that he had no
reasonable cause to believe that his conduet was unfawitl.

82 To the exfent that = direotor, officer, employes or agent of the
ASSOCIATION has bheen suecessful on the meriis or otherwise in dafense of any action,
suit or preceeding referred to in Paragraph 9.1 above, or in defense of any claim, issue or
matter therein, he shall be indemnified against expenses {including attomeys” fees and
appelists sttormeys’ fees) actuslly and reasonably ingurred by him in connection
therewith,

93  Expenses incwrred In defonding s coivil or crimdmal action, suit or
proceeding may be paid by the ASSOCIATION in advence of the final dispositien of
such action, suit or procceding as authorized by the BOARD in the specific case upon
reecipt of 2o underiaking by or on behalf of the directors, officer, employee or agent o
repay such amount noless K shall pliimately be determined that he is entitled 10 be
indenmified by the ASSOCIATION as anthorized herein,

3.4  The indempification provided herein shell not be deerned exciusive of any
other rights 1o which those seeking indempification may be entitied ynder the laws of the
Swte of Florida, any BYLAW, agreement, vote of members or otherwise, and as to action
taken In an official capaclly while holding office, shall contitiue 28 to a person who hag
ceazed to be a director, officer, employee, or agent and shall inore to the benefit of the
heirs, execntors and administrators of such 1 person.

9.5  The ASSOCIATION shall have the power to purchase and maintain
insurance on beha{f of any person who is or was a dirccior, officer, employee or agem of
the ASSOCIATION, or is or way serving 2t the request of the ASSOUIATION 25 a
direczor, oificer, smployee or agent of anviher corporation, partnership, joint venture,
trust or other enterprise, againgt any liability asserted against him and incvared by bim in
any such capaciiy, as exising out of his status as such, whether or not the ASSOCIATION
would have the power to indemnify him against such liability under the provisions of this
Article,

ARTICLE 10. - BYTLAWS

The ficgt BYLAWS ghall ke adoptad by the BOARD and may be altered,
smended or pescinded by the DECLARANT, the Directors and/or toembers I the manner
provided by the BYLAWS.
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Amendraents 1o these ARTICLES shall be proposed and adopted in the following
manner:

1Ll A mealwity of the BOARD shall adopt a resofution setting forth the
proposed amendment and directing that it be submitied to a vote at 2 mesting of the
members, which may be the annual or a special meeling.

112 Written notice setting forth the proposed amendment or 2 summary of the
changes to be effected thereby shall be given to zach member entitied to vote theregn
within the time and in the manner provided iu the BYLAWS for the giving of notice of a
mesting of the members. If the meeting js an annual mesting, the proposed smendment or
such sumimery may be included in the notice of such anneel meeting,

113 At such weeting, a vote of the members entitled to vots thereon shall be
taken op the proposed amendment. The proposed smendment shall be adopted upon
receiving the affrmative vote of 2 majority of the votes of the entire membership of the
ASSOCTATION. )

11.4 Any number of amendments may he submiited to the mambers and voted
upon by thern at any one meeting,

1.5 If all of the divectors 2nd all of the members eligible to vote sign 3 written
sistement manifesting their intention that an amendment to these ARTICLES be adopted,
then the amendment shall thereby be adopted as though the ghove requirements had been
satisfed.

116 No amendment shall make any changes in the qualifications for
membership nor in the voting riphis of members without appraval by all of the merbere
and the joinder of &ll INSTITUTIONAL LENDERS holding prortgages upon the LOTS,
No smendment shail be made that is in conflict with the DECLARATION. Prior to the
closing of the sale of all LTS within the SUTBJECT PROPERTY, no amendment shall
make any changes which would in any way af¥ect any of the rights, privileges, powers or
optons hersin provided in favor of, or reserved to, the DECLARANT, unless the
DECLARANT shsll join in the execution of the ameadment, including, but not limited
to, any right of the DECLARANT to appoint directors pursuant to Article VII,

1.7  No amendment o these ARTICLES shall be made which discriminates
against any OWNER(S), or affects less than all of the OWNERS within the SURJECT
PROPERTY, without the written approval of all of the OWNERS so discriminated
against oy affected.

11.8  Upan the approval of o amendoment to these ARTICLES, the articles of
amendment shall be executed and delivered to the Department of State as provided by
law, and a copy certified by the Department of State shall be recorded in the public
records of the county in which the SUBJECT PROPERTY is located.
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ARJICLE 12 - DISSOLUTION

In the event of dissolution or final lignidation of the ASSQCIATION, the assets,
both real and personal, of the ASSOQCIATION, shall be dedicated 10 an sppropriate
public agency or wtility to be devoted to puzposes a5 nearly as practicable the same as
those to which they were tequired to be devoted by the ASSOCIATION, In the cvent that
such dedication is refused acceptance, such assets shall be granted, conveyed and
assigned to any non-profit cotporation, association, trust or other organization, to be
devoled to purposes as néarly as practicable to the same as those to which they were
required to be devoted by the ASSOCIATION. No such disposition of ASSOCIATION
propertics shall be effective to divest or diminish any right or vitle of any MEMBER.
vested in him under the recorded DECLARATION unless made in accordance with the
provisions of such DECLARATION,

ARTICLE 13
INITIAL REGISTERED OFFY

The initfal registered office of the ASSOCIATION shall be at 1200 South Rogers
Circle, No. 11, Boca Raton, PL 33487, The initial registered agent of the ASSCCIATION
&t that sddress is Donea M. Sandberg,

WHEREFORE, the incorporgtor, and the initial registered agent, have executed
these ARTICLES on this day {! of _ tnhthts | 2007. By executing thess
ARTICLES, the undersigned registered agent accepts the appointment as registered agent
and states that the undersigned is familiar with, and accepts, the obligations of that

position.
<>
2 .
=
<2 s
2 :
= { .
2o
STATE OF FLORIDA. )
) §8: @
COUNTY OF PALM BEACH ) : %‘3’
pd

-

The foregoing instrument was acknowledged before me this .{*_’2" day of
2607, by Doma M. Sandberg, as Incorporator and as Registered

Agent. She ix personally known to me.
NO%’Y PUBLIC, State of % at

Large
D ool Lol At

KATHLEEN A. BARTIEY
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