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ARTICLES OF INCORPORATION
OF
THE PEARL OF SARASOTA CONDOMINIUM ASSOCIATION, INC.

a corporation not for profit
under the laws of the State of Florida

The undersigned hereby associate themselves for the purpese of forming a corporation not fer profit under Chapter
617, Florida Statutes, and agree and certify as follows:

ARTICLE L.
Name, Address and Registered Agent

1.1) Name. The name of the corporation shall be THE PEARL OF SARASOTA CONDOMINIUM
ASSOCIATION, INC., & corporation not for profit. (The corporation shall be referred to in these Articles as ths
"Association®.) The initial principal business address of the Association is 15 Paradise Plaza #301, Sarasots, Florida
34239.

1.2) Address and Registered Agent. The street address of the initial registered office of the Association is
3700 S, Tamiami Trail, Suite 200, Sarasota, FL 34239, The name of tho Association’s initlal registered agent at such
address is Chris Caswell,

ARTICLE 2.
Purpose

2.1) Purpase. The purpose for which the Association is organized is to provide an entity pursuant to the
Florida Condominium Act, Chapter 718, Florida Statutes a3 it exists on the date hereof for the maintenance,
operation and management of THE PEARL, A CONDOMINIUM, (herein the "Condominium®), a e¢ndominium
project located in Sarasota County, Florida, and the Condominium Property. The condomlinium is being developed
by GOLDEN QATE POINT VENTURES, LLC, e Florida limited llabllity company, Its succcssors and assigns
(herein the "Developer®).

2.2) Distribution of Income. The Association shall make no distribution of income to and no dividend ghall
be paid to its members, directors, or officers.

2.3) No Shares of Stoek- The Associatlon shall not have or issue shares of stock.

ARTICLE 3,
Powena

3.1) Common Law and Statutory Powers. The Assoclation ahall have all of the common-law and statutory
powers of a corparation not for profit under Florida law not in conflict with the terma of these Articles of

Incorporation or the Florides Condominium Act

3.2) Specific Powers. The Association shali have all of the powers and duties of an assoclation set forth in
the Florida Condominium Act and all of the powers and dutles reasonably necessary to manage, matatain end
operate the Condomintum pursuent to the Declaration of Condominium for the Condominium, as it may be amended
from time t¢ Gme, including but not limited to the following:

{a) To make and collect assesyments {regular, special and emergency) against members as Unit
owners to defray the costs, expenses and losses incurred in the management, maintenance, operation, repair and

1
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replacement of the Condomlinium and property and facitities serving the Condominium and Association Property.
. [
() To use the proceeds of assessments in the exercise of its powers and duties. et
{c) If provided in the Declaration of Condominlum for the Condominium, to ¢harge interest and " ’
late charges on delinguent or past due assessments and fo accelerate the assessments of a member delinquent in =
payment of any installment of assessments for Commaon Expenses. 7

(d) I provided In the Declaration of Condominium for the Condominium, to charge e use fee
against Unit Owners for the use of designated Association Property or certain designated portions of the Common

Elements.

(e) If provided in the Declamtion of Condominiurn for the Condominium, to require as a condition
to the letting or renting of a Unit a security deposit to pratect against damages to the Common Elements and/or
Assaciation Property.

{f) To scqulre, own, maintain, manage, repair, replace and operate the Condominium Property and
all other property, improvements and facilities serving the Condominium or its Unit Owner membera, whether
located within or without the Condominium, ineluding the maintenance, repair and replacement of drainage facilities
serving the Condominium and Association Property,

(g) To purchase insurance upon the Condominium Property and Association Property and
insurance for the protection of the Associalion and its members as Unit Owners,

{h) To handle rentals of Units for the convenience of the Unit Owners unleas otherwise prohibited
by law or unless reglstration Is required by law.

(i) To make and amend reasonable Rules and Regulations respecting the use and occupancy of the
Condominium Property and Association Property and for the health, comfort, safety and welfare of the Unit Owners.
Al such Rules and Regulations and amendments thereto shall be approved by the Bosrd of Directors of the
Asociation.,

(i) To approve or disapprove the transfer, lease, mortgage and ownership of Units in the
condominium, if so provided in the Declaration,

{k) To enforce by legal means the provisions of the Condominium Act of the State of Florida, the
Declaration of Condominium, these Articles of Incorporation, the Bylaws of the Assoclation and the Rules and
Regulations for use of the condominium Property, if any.

{1} To con'ract for the management of the condominium with third party contractors and to
delegate to such contractor all powers and dutics of the Association, except as such are specifleally required by the
Declaration of Condominium or the Florida Candominiem Act to have the approval of Directors or the members of

the Assoclation.

(m) To contract for the management or operation of all the portions of the Common Elements
suseeptible to separate management or operation.

(n) To employ personnel to perform the services required for proper mansgement, maintenance
and operation of the condominium, including a resident manager.

(0) To acquire or enter into (prior or subsequent to the recording of the Declaration of
Condominium) agreements whereby it acquires leaseholds, memberships or other possessory or usc interests in real
and personal property, including, but not limited to, country clubs, golf courses, marinas, end other recreationat
facilities, whether or not contiguous 1o the lands of the Condominium, intended to provide for the enjoyment,
recreation or other use or benefit of the Unit Owners, to declarc expenses in connection therewith to be Common
Expenses, and to adopt covenants and reatrictions refating to the use thereof and 10 operats under & fictitious name.

o18) 28 1 2
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{p) To purchase and own Units in the Condominium, including & Unit to house a resident
manager, if any, and to acquire and hold, lease, mortgage and convey the same, subject however, to the provisions of
the Declaration and Bylaws relative thareto.

{q) To obtain loans to provide funds for operating, maintining, repairing, replacing and
improving the condominium and Asscciation Property and 10 pladge the income of the Assoclation from
assessments against Unit Owners as security for such loans.

3.3) Asaels Held in Trust. All funds and propertics acquired by the Association and the proceeds thereof
shall be held in trust for the members in accordance with the provisions of the Declaration of Condominium, these
Articles of Incorporation and the Bylaws of the Association,

. 3.4) Limitation on Exercise of Powers, The powers of the Association shall be subject to and shall be
exercised In accordance with the provisions of the Declaration of Condominium and the Bylaws of the Association.

ARTICLE 4.
Members

4.1) Members. The members of the Association shall consist of all of the record owners of Units in the
condominium from lime to time, and after termination of the Condominium shall consist of those who are membery
at the time of such termination and their successors and assigns. Until the Declaration of Condominium ix recorded
in the Publis Records of the county in which the condominium is located, the subscribers to these Articles shall be
the sole members of the Associstion and shall cast all the votes. Upon the recording of the Declaration of
Condominium, the subscribers shall automatically cease to be members of the Asaociation.

4.2) Termination and Change of Membership. Membership shall terminate automatically and immediately
as a member’s vested present interest in the titfe to the Condominlum Unit terminates, After receiving any approval
of the Association required by the Declaration of Condominium, change of membership 1n the Association shall be
establ{shed by the recarding In the Public Records of the county in which the condominium i located, of a deed or
other instrument establishing a change of record title 10 & Unit in the Condominium end the delivery to the
Association of a certifjed copy of such instrument. The Owner(s) designated by such insttument thereby
automatically becomes a member of the Association and the membership of the prior Owner(s) is terminated.

4.3) Limitation on Transfer of Shares of Assets, The share of a member in the funds and assets of the

Association cannot be assigned, hypothecated or transferred in any manpér, except as an gppurtenance to the
member's Unit.

4.4) Voting. Each Unit in Phase 1 shall be entitled to an equal voting interest {Voting Interest) which Voting Interest
shall bo east by its owners as members of the Assoclation. If subsequent phases are submitied, the voting interest of
each Unit shall be calculated by a fraction, the numerator of which shall be one and the denominator shatl be the
total nuwmber of units submitted as part of the Condominium. The exact manner of exercising voting rights shall be
determined by the Bylaws of the Association.

ARTICLE 5.
Directors

5.1) Developer's Right to ied f Directors. The Developer of the Condominium,
during the development and sales period of the Condominium, shal) have and hereby reserves the absolute right and
authority to manage and control the Assoclation and its affairs and decisions and the exclusive right to clect or
appoint all Directors of the Association (who need not be Unit Owners), subject, however, to the foliowing formula
which shall govern the transfer of control from the Developer to Unit Owners other than the Developer:

(2) When Unit Owners other than the Developer own fifteen percent (13%) or more of the total

CITYE24 1 3
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Units in the Condominium, such Unit Owners shal! be entitled to elect one-third (1/3) of the members of the Board 75
of Directors of the Association. —

(b) Unit Owners other than the Developer shall be entitled to elect a majority of the Board of
Directors of the Association at such time as the earliest of the following shall oceur:

(i) Three (3) yeers after fifty percent (50%) of the Units of the Condominium thal will be
operated ultimately by the Association have been conveyed to purchasers, or

(1) Three (3) manths after ninety percent (90%) of the Unita of the Condominium that
will be operated ultimately by the Association have been conveyed o purchasers, or

(iii) When 2}l the Units thet will be operated ultimately by the Association have been
conveyed to purchasers have been completed, some of them have been conveyed to purchasers and none of the
cthers are being offered for sale by the Developer in the ardinary course of business, or

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

{v) When the developer files a petition seeking protection in bankruptey; or

(vi) When a recelver for the Developer is appointed by a circuit court and Is not
discharged within 30 days afier such appointment, unless the court determines within 30 days after appolntment of
the receiver that tranafer of control would be detrimental to the Association or its members; or

(vli) Seven years after recordation of the certificate of a surveyor and mapper pursuant ta
3. 718.104(4)e) of the Florida Statutes or the recording of an instrument that transfers title to unit in the
condorniniwn which {s not accompanied by a recorded assignment of developer rights in favor of the grantes of such
unit, whichever occurs first; or, in the case of an association that may ultimately operate more than one
condominium, 7 years efter the date of the recording of the certificate of surveyor and mapper pursuant to s.
718.104(4)(e) of the Florida Statutes or the recording of an instrument that transfers title to » unit which is not
sccompanied by a recorded masignment of developer rights in favor of the grantee of such unit, whichever occurs
firat, for the first candominium it operates; or, in the case of an assoclation operating a phase condominium created
pursuant to the s. 718.403 of the Florida Statutes, 7 years after the recording of an instrument that transfers title to a
unit which Is not accompanied by a recorded assignment of developer rights in favorite the grantee of such unit,
whichever occurs first,

(c) The Developer shall be entitled to elect at least one (1) member of the Board of Directors of
the Association as long as the Developer holds for sale in the ordinary course of business at least 5% of the total
Units in the Condominium, if fewer than 300 units in the condominium, and 29, in condominiums with more than
$00 units, of the units in the condominium operated by the Association,

(d) The tronsfer of the contro! of the Association In acocordance with the foregoing provislons shall
take place pursuant to and in accordance with the Florida Condominium Act,

During the period the Developer is in control of the Association, the Directors shall exercize all rights,
powers and privileges that would otherwise be exercisable by the members. The Developer may, at its option, at any
time in writing waive ita right w control the Association end tum over control to the Unit owners as provided in the
Condominium Act, who must then accept such turnover.

Notwithatanding anything herelnbefore or hereinafter contained or implied to the contrary, the Developar
hereby reserves unto itseif, its successors, designees, and assigns, subject to the provisions of Article 5.1 hereof, the
exclusive right to elect, (o remove and to replace from time to time members of the first Board of Directors of the
Association.

Notwithstending the foregoing, the Developer, while exercising control of the Association during the

g180286- ) 4
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development and sales period, shatl observe all the formalities of the Asaociation's corporate structure and regime,
and such control shall be subject ta the specific voting rights of the owners s provided in the Condominium Act.

5.2) Board of Directors. The affairs of the Association shall be managed by the Board of Directors
consisting of the number of Directors determined by the Bylaws, but not less than three {3} Directors, and in the
absance of such determination shall consist of three (3) Directors. Directors, except those persons named as the

membera of the Flrst Board of Directors and those persons designated by the Developer, if any, to replace such
persons, shall be members of or officers of corparate members of the Association.

5.3) Election of Directors. The Directors of the Association shell be clected at the annuat meeting of the

members in the manner determined by the Bylaws of the Association, Directors may be removed and vacancies on

the Board of Directors shall be fliled 1n the manner provided by the Bylaws of the Assoctation.
5.4} i

The first election of Directors by the membership shall occur as provided in
Article 5.1 hereof, The First Board of Directors named in thess Articles shall serve unti] such ¢lection and eny
vacancies in their number oceurring before the first election shall be filled by the Developer, or in the event of its
failure to do so, by the remaining Directors, except as otherwise specifically provided in Asticle 5.1 hereof. The
transfer of control of the Assaciation by the Developer to the members shall be as provided s Article 5.1 hereof.

5.5) First Board of Direstors, The names and addresscs of the members of the first Board of Directors who
shall hold office unti! thelr successors are elected and have qualified, or until removed, are as follows:
NAME

ADDRESS
David E. Gruber 15 Paradise Plaza #301t

Sarasota, Florida 34239
Robert ], Martin

15 Paradise Plaza #301

Sarasots, Florida 34239
W, Scot Lioyd

1310 Tangier Way
Sarasota, FL 34239

ARTICLE 6.
Officers

6.1) Qfficers. The affairs of the Association shall be administered by a Presldent, Vice-President, Secretary
and Treasurer and such other officers as may be designated in the Bylaws of the Association. The officers shall be
elected by the Board of Directors at its first mesting following the annus) meeting of the members of the Association
and shall serve at the pleasure of the Board of Directors.

The Directors and Officers may lawfully and properly exercise the powers set forth in Article 3, including
those set forth In Sectlons 3.2(1), (m), (n), (o) and (p), notwithstanding the fact that some or all of them who may be
directly oc indirectly involved in the exercise of such powers and in the negotiation and/or consummation of

agreements executed pursuant 10 such powers are some or all of the persons with whom the Associatien enters inta
such agreements ar who own some or all of the proprietary interests in the entity or entitics with whom the

Association enters into such agreements. Disclosure of such agreements by setting forth the same in the Declaration
of Condominium as initially declared or subsequentty amended, shall stand as an absolute confirmation of such

agreements and the valid exercise by the directors and officers of this Association of the powers pertinent thereto.

ARTICLE 7.
inde i i

and Qfficers

7.1) [ndemaity. The Association shall indemnify any person who was or is a party or is threatened to be
made n parly to any threatened, pending or contempiated ection, suit or proceedings, whether civil, eriminal,
0133700-1
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administrative or investigative, by reason of the fact that he or she is or was a director, employee, officer or agent of <~
the Association, against all liabilities and expenses (ineluding atorneys' fees and sppellate aomeys' fees), g PN
K '.'_

judgments, fines and amounts paid in settiement acwally and reasonably incurred by him or her in connection with
such action, suit or proceedings, untess (8) & court of competent jurisdiction determines, after all available eppeals x>
have been exhausted or not pursued by the proposed indemnitee, that he or she did not act in good faith, nor in a -
menner he or she reasonably belisved to be in or not opposed ta the best fnterest of the Association, and, with = B
respect to any criminal action or proceeding, that he or she had reasonable cause to believe his or her conduct was g5 &
unlawful, and (b) such court further specifically determines that indemnification should be denied. The termination & 2
of eny action, suit or proceedings by judgment, order, settlement, conviction or upon a plea of nolo contendere or it

squivalent shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he
reasonably belioved to be in or not opposed to the best intereat of the Assoclation, and, with respect to any criminal

action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

7.2) Expenses. To the extent that e director, officer, employee or agent of the Association has been
succeasful on the merits or otherwise in defense of any action, suit or proceeding referred to in Article 7.1 above, oe
in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses {including attorney’s
fees and appellate attorneys’ fees) actually and reasorably incurred by him in connection therewith.

7.3) Advances. Bxpenses incurred in defending a civil or criminal action, suit or proceading shall be paid
by the Assoclation in advance of the final disposition of such action, suit or proceedings upon receipt of an
undertaking by or on behalf of the affected director, officer, employee or agent to repay such smount unless it shall
ultimately be determined that he or she is entitled to be indemnified by the Association as authotized in this Article

7.

7.4) Miscallaneous. 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 by-law, agreement, votc of members |
or otherwise, and shall continue as to a person who has ceased to be 8 director, officer, employes or agent and shatl
{nure to the benefit of the heirs and personal representatives of such person,

7.5 Insutance. The Associntion shal! 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 Asgociation, or s or was serving, at the request of
the Association, as a director, offices, employoe or agent of another corporetion, partnership, general partnership,
trust or other enterprise, agninst any liabllity asseried against him and {ncurred by him in any such capacity, or
ar(sing out of his or her status as such, whether or not the Association would have the power 10 irdemnify him or her
against such liability under the provisions of this Article.

7.6 Amendment. Anything to the contrary herein notwithstanding, the provisions of this Article 7 may not
be amended without the prior written consent of efl persons whose interest would be adversely affected by such

amendment.

ARTICLE 8.
Bylaws

8.1) Bylaws. The Bylaws of the Assoclation shall be adopted by the Board of Directors of the Association
and may be altered, amended or rescinded [n certaln instances by the Board of Directors end in certain ingtances by
the membership in the menner provided by the Bylaws.

ARTICLE9.
Amendnenis

9.1y Amendments. Subject to the provisiona of Sections 9.2 and 9.3 of this Article 9, amendmeats to the
Articles of [ncorporation shall be proposed and sdopted in the followlng manner:

(a) 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 bo considered.

QNI 6
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(b} A resolution for the adoption of a proposed amendment may be proposed sither by the Board7 %:E’,
of Directors or by the members of the Associstion. Except as elsewhere provided, such epprovals mustbeby not 5 5%,

less than 66% of the votes {Voting Interests) of the entire membership of the Association. Members not preseot in 3::_ ""-_"‘_‘“ -
person or by proxy et the meeting considering the amendment may express their approval in writing, providing such L .
approval is delivered to the Secretary at or prior to the meeting, & hen

(c) A copy of each amendment shall be certified by the Secretary of State and shall be recorded in 7’._1‘}_
the Public Records of Saresota County, Florida. @

A
9.2) Limitation on Amendments. No amendment shall make any changes in the qualifications for 9";\ C;
membership nor the voting rights of members, nor make any change in Section 3.2 of Article 3, of Sections 5.4 and ¥
5.5 of Article § or Article 7, without approval In writing by the Developer, all members and the joinder of all record
owners of mortgages upon all or any portion of the Condominium. Regardless of anything in these Articles to the,
contrary, if applicable law provides that the consent or agreement of & mortgagee is not required, or that any right or
requirement of consent in the Declaration, the Articles, the Bylaws or any other document pertaining to the
condominium is ineffective, void or not required, then such applicable law shall take precedence over my such right
or requirement of a mortgages. No amendment shall be mads that is in conflict with the Condominium Act of the
State of Florlda, the Declaration of Condominium or which deletes or modifies any of the rights of the Developer
hereunder without the prior written consent of the Developer.

9.3) Initiat Amendments May Be M nly by Firgt B f Di Notwithstanding anything herein
contained to the coniary, until the first election of directors by the members, amendments to these Articles of
Incorporation mey be proposed and edopted only by the unanimous action of the Pirst Board of Directora named in
these Articles or their replacements.

ARTICLE 10.
Term

10.1) Term. The term of the Association shall be perpetual unless the Condominlum s terminsted pursuant
to the provisions of the Decloration and in the svent of such termination, the Assoclation shall be dissolved in
accordance with the law.

ARTICLE I1.
Defiiti

11.1) Deflnitions, The terms used in these Articley shall have the same definitions and meaning as set forth
in the Declamtion of Condominium unless kerein provided to the contrary or unless the context otherwise requires.

ARTICLE 12.
Subscribers (Incarporators

12.1) Names and Addresses. The name and residence address of the subscriber (incorporator) of these
Artictes of Incorporation are as follaws:

NAME ADDRESS

Chris Caswell 3700 S. Tamiami Trail, Suite 200
Sarasota, Florida 34239

olNEIes-| 7
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ARTICLE 13 s
Ll
& oA
13.01. Responsibility for Operation. The Association shall be responsible fior the aperstion and maintenance of the '3 s

Surface Water Management System Pecilities in accordance with applicable permit requirements. The Association's ¥,
cost with respect thereto shall be a Common Expense. Operation and maintenance and reinspection reporting with o
respect to the Surface Water Managament System Facilities shall be performed in sccordance with the terms and @
conditions of applicable permit requirements. If there is a delayed transfer of the applicable permit requirementsto O o
the Association, then the permittes thereunder shall continue to have responsibility thereunder until such ul
responsibility {s transferred to the Association. (In such event, the permittee must submit to the Southwest Florlda

Water Management District appropriste documentation required by the District, and which must be approved by the

District, before the transfer of responaibility to the Assoclation is effective). Upon such transfer of responsibllity

from the permainee, the Assoclation shall thereafter have responsibllity for the maintenance of the Surface Water

Management System Facilities. Notwithstanding that responsibility pursuant to the epplicable permit requirements

may nol have yet been transferred to the Association, the cost of operation and maintenance of the Surface Water

Management System Facllitiey, prior to such transfer, shalt be paid by the Associstion as 8 Common Expensze.

13.02 Dissolution of Aasociation. If the Association ls permanently dissolved, a3 provided in the Declaration of
Condominium, the control or right of acceas ta the property contalning the Surface Water Management Sysiem
Facilities shall be conveyed or dedicated to an appropriate governmental unit or public utllity, and if not accepted,
then the Surface Water Management System Facilities shall be conveyed 10 6 not-for-profit corporation slmilar 1o
the Assoclation. If the Association is permanendy dissolved, all Unit Owners shall be jointly and severally
responsible for operation and maintenance of the Surface Water Management System Facititles in accordence with
the requirements of the applicable permit requirements, unless and until an ahernate entity assumes responaibility in
accordance with this Article.

IN WITNESS WHEREOF, the subscriber (incorporator) has hereto affixed his or her signature on this

April 3, 2019,
(e Corill)

CHRIS CASWELL

CERTIFICATE DESIGNATING PLACE 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 PEARL OF SARASOTA CONDOMINIUM ASSCCIATION, INC,, desiring to orgrnize
under the laws of the State of Florida, has named Chris Caswell, whose office is Jocated at 3700 8. Tamiami Trail,
Suite 200, Sarasota, FL 34239, as its agent to accept service of Process within the State.

ACKNOWLEDGEMENT

Having been so named to accept service of process for the above stated corporation, at the place designated
in: this Certificate, ! hereby accept to act [h this capacity, and agree 1o comply with the provisions of said Act relative

1o keeping open said office.
Cl 2

CHRIS CASWELL

Dated: Meay 29, 2019.

ol g
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