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SUBJECT: DIAMOND SANDS MARINA CONDOMINIUM ASSOCIATION, INC.
REF: W21000012078

We received your electronically transmitted document. However, the
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refax the complete document, including the electronic filing cover sheet.
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and the mailing addrecs of the antity.

1f you have any questions concerning the filing of your document, please
call (830) 245-6052.

DANIEL L O'KEEFE FAX Aud. #: H21000039130
Regulatory Speclalist II Letter Number: 9$21A00002540

P.O BOX 6327 - Tailahassee, Flonda 32314
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ARTICLES OF INCORPORATION
OF
DIAMOND SANDS MARINA CONDOMINIUM ASSOCIATION, INC.
(A NONPROFIT FLORIDA CORPORATION)

ARTICLE I
NAME

The name of this corporation is Diamond Sands Marina Condominium Asseciation, Inc.
(the “Association™).

ARTICLE I1
PURPOSE AND LOCATION

The purpose for which the Association is organized is to act as the governing association
of Diamond Sands Marina, a Condominium (“Condeminium™), located in St. Lucie County,
Florida. The street address and mailing address of the principal office is 6360 NW 5th Way, Suile
302, Fort Laudcrdale, Florida 33309,

ARTICLE I
MEMBERS

The gualificaticn of members and the manner of their admission shall be as follows: Any
approved person or persons who hold title in fee simple to a Slip in the Condominium shall by
virtue of such ownership bc 2 member of the Association. Provided however, that transfer of
membership shull be made only as a part of and incident to the transfer of ownership of a Slip
with such transfers being subject to and controlled by the transfer procedures act forth in the
Declaration of Condominium of Diamond Sands Marina (the “Declaration”). After receiving
approval of the Association required by the Declaration, change of membership in the
Association shall be established by recording in the Public Records of St. Lucie County, Florida,
a deed or other instrument establishing record title to a Slip and the delivery of a copy of the
recorded instrument to the Association within a reasonable time following such recordation.
Such delivery is not required for initial conveyances by Diamond Sands Marina, LLC, a Florida
limited liability company, its successors and assigns, as the developer of the condominium (the
“Developer™). The owner designated by such instrument thercby becomes a member of the
Association and the membership of the previous owner is thereby terminated.

ARTICLE IV
CORPORATE EXISTENCE

The Association shall exist perpetually.
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ARTICLE V
INCORPORATOR

The name and residence of the incorporator is as follows:

Alan L. Ammour I, Esq.

Nason, Yeager, Gerson, Harris & Fumero, P.A.
3001 PGA Boulevard, Suite 305

Palm Beach Gardens, Florida 33410

The rights and interests of the incorporator shall automatically terminatc when these
Articles are filed with the Secretary of State.

ARTICLE VI
MANAGEMENT

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

R. Standards. A Mirector shall discharge his or her duties 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 a manner reasonably 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 or her duties, may
rely on information, opinions, reports or statements, including financial statements and other
data, if prepared or presented by: one or mare officers or employees of the Association whom the
Dircctor reasonably belicves 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 Comiittee of which the Dircctor 15
not a member if the Dircctor reasonahly belicves the Committee merits confidence. A Director 18
not liable for any action taken as a directar, or any failure to take action, if he or she performed
the duties of his or her office in compliance with the foregoing standards.

ARTICLE VII
OFFICERS

The names ol the Officers who are to scrve until the first election or appoinunent under
these Articles of Incorporation are:

Howard S. Dvarkin - President
Brian Horowilz - Vice President
Andrew [eavy - Secretary/Treasuier
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ARTICLE VIII
DIRECTORS

The nusmber of persons constituting the first Board of Dircctors shall be three (3), and
their names and address are as follow:

Howard S. Dvotkin
6360 NW 5th Way, Suite 302
Fort Lauderdale, Florida 33309

Brian Horowitz
6360 NW 5th Way, Suite 302
Fort Lauderdale, Fiorida 33309

Andrew Lcavy
6360 NW 5th Way, Suite 302
Fort Lauderdale, Florida 33309

The number of members of succeeding Boards of Directors shall be as praovided from
time o time by the By-Laws of the Association. Subject to the rights of the Developer to appoint
members to the Board of Dircctors as hercinafter stated, the members of the Beard of Directors
shall be elected by the members of the Association at the annual meeting of the membership as
provided in the Ry-T.aws of the Association and at least a majority of the Board of Directors 50
elected by the members shall be owners of Slips in the Condominium or shall be authorized
representatives, officers or employees of a corporation or other organization which is the owner
of a Ship.

When Slip Owners other than the Developer own fifteen percent (15%) or more of the
Slips of the Condaminium, the Slip Owners other than the Developer shall be entitled to clect no
less than one-third (1/3) of the members of the Board of Directors. Stip Owners other than the
Developer are entitled to elect not less than a majority ol the members of the Board of Dircctors
of the Association upon the carlier of:

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

(h)  Three (3) months after ninety percent (90%) of the Slips that will be operated
ultimately by the Association have been conveyed to purchasers;

() When all the Slips that will be operated ultimately by the Association have been
completed, some of them have been conveyed to purchasers, and none of them are being offered
for sale by the Developer in the ordinary course of business;

(d) When sume of the Slips have been conveyed to purchasers and none of the others
are being constructed or ofiered for sale by the Developer in the ordinary course of business;
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() Seven (7) years afier recordation of the Declaration;
(H The Developer so declaring by writien notice to the members; or
(g}  Anyother event as described in the Act.

Until such time as Slip Owners other than the Developer are entitled to elect one or more
members of the Board of Directors as provided above, the Developer shall be entitted to
designate and appoint all members of the Board of Dircctors. The Developer is entitled to elect at
least onc (1) member of the Board of Dircetors as long as the Developer holds for sale in the
ordinary course of business at icast three (3) Slips in the Condominium. Following the time thai
the Developer relinguishes contral of the Association, the Developer may cxercise the nght to
vole any Slips owned by the Developer in the same manner as any other Slip Owner except for
purposes of reacquiring control of the Association or selecting the majority members of the
Board of Directors.

‘The Developer shall be entitled to designate and appoint all directors whom the other
members shall not be entitled to elect. Directors appointed by the Developer shall not be required
to be owners of Slips in the Condominium. Any successor of the Developer designated in the
manner provided in the Declaration shall be entitled to the rights of the Developer stated i this
paragraph.

ARTICLE IX
BY-LAWS

Upon turnover, the By-Laws of the Association may be amended by sixty-seven percent
(67%) of the Voting Interests (as such term is defined in the Declaration) of the Association.

ARTICLE X
AMENDMENTS

A. Notice. Notice of a proposed amendment shall be included in the notice of any
mecting at which the proposed amendment is to be considered and shall be otherwise given in
the time and manner provided in Chapter 617, Florida Statutes and in Chapter 718, Florida
Statutes (the “Condominium Act™). Such notice shall contain the proposed amendment or a
sunmary of the changes to be aftected thercby.

B. Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Condominium Act (the latter to control over the former
and to the extent provided for in the Condominium Act).

C. Amendment Limitation. No amendment shall make any changes in the
quahﬁcatmm for membership, nor in the voting rights or property rights of members, nor any
changes in Anticles XITT or XIV of these Articles of Incorporation, without the approval in
writing of all members and the joinder of all record owners of mortgages upon Slips. No
amendment shall be made that is in conflict with the Declaration or the By-Laws, nor shall any
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amendment make any changes which would in any way affect any of the rights. privileges,
powers or options herein provided in favor of or reserved to the Developer and/or First
Mortgagees, unless the Developer and/or First Mortgagees, as applicable, shall join in the
execution of the amendment. No amendment to this Section shall be effective.

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

ARTICLE X1
YOTES

Each Slip in the Condominium shall have one (1) full indivisible vote.

ARTICLE XII
POWERS

The Association shall have all of the powers and dutics contemplated in the Declaration,
together with all powers and duties reasonably necessary to operate the Condominium pursuant
1o the Declaration, as it may be amended from time to time, and such other documents or
agrecments that may exist from time to time pertaining to the Condominium.  The powers of the
Association shall be subject to and shall be exercised in accordance with the provisions hereof
and of the Declaration and the By-Laws.

ARTICLE XTIl
INDEMNIFICATION PROVISIONS

Al Indemnities. The Assaciation 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, employee or agent (each, an “Indemnitee™} of the
Association, against liability incurred in connection with such proceeding, including any appeal
thereof, if he or she acted in good faith and in a manner he or she reasonably believed to be 1, or
not opposed to, the best interests of the Association and, with respect to any criminal action or
proceeding, and no reasonable cause to believe his or her conduct was unlawtul. The termination
of any proceeding by judgment, order, settlement, or conviction or upen a plea of nolo
contendere ar 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 Association or, with respeet to any criminal action or proceeding, had
reasonable cause to belicve that his or her conduct was unlawful.

B. Indemnification. The Association shall indemnify any person, who was or 15 a
party to any proceeding reason of the fact that he or she 1s or was a divector, ofticer, employee, or
agent of the Associution against expenses and amounts paid in seutement not cxcceding, in the
judgment of the Board of Directors, the estimated expense of litigating the proceceding to
conclusion, actuatly and reasonably incurred in connection with the defensc or settlement of such
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proceeding, including any appeal thercof. Such indemnification shall be authorized 1f such
person 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, except that no indemnification shall be made under this
subscction in respect of any claim, issuc, or matter as (o which such person shall 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, shall detcemine upon application that,
despitc the adjudication of liabitity but in view of all circumstances of the case, such person is
fairty and reasonably cntitled to indemnity for such expenses which such court shall deem
pfOpCl‘.

C. Indemnification for Expenses. To the extent that a director, officer, cmployee, or
agent of the Association has been successful on the merits or otherwisc in defense of any
proceeding referred to in Article X111, subscction A. or B., or in defense of any claim, issue, or
matter therein, he or she shall be indemnified against expenses actually and reasonably incurred
by him or her in connection therewith,

D. Determination of _Applicability. Any indemnification under Axticle XIIL
subscction A. or B. unless pursvant 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 XIII, subsection A. or B. Such
determination shall be made:

i By the Board of Dircctors by a majority vote 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 commitiee duly designated by the Board of Directors (in which dircctors who are partics
may participate) consisting solely of two (2) or more Directors not at the time parties to the
proceeding;

3. By independent legal counscl:

a. selected by the Board of Directors prescribed in paragraph 1 or the
Committee prescribed in paragraph 2; or,

b. if a quorum of the Directors cannot be obtained for paragraph 1
and the Commitlee cannot be designated under paragraph 2, sclected by majority vote of all of
the Board of Directors (in which Directors who are parties may participate); or

4. By a majority of the voting interests of the members of the Assaciation
who were not parties to such procceding.

k. Detertnination Reparding Expenses. Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. However, if the determination of permissibility is made by
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independent legal counsel, persons specified by Article XIII, subsection D.3. shall evaluate the
reasonableness of expenses 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 on behalf of such dircctor or officer to
repay such amount if he or she is ultimately found not to be entitled to indemnitication by the
Association pursuant to this section. Expenses incurred by other employees and agents may be
paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

G. Exelusivity, Exclusions. The indemnification and advancement of expenscs
provided pursuant to this scction are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its directors, officers, employces,
or agents under any bylaw, agreement, vote of shareholders or disinterested directors, or
otherwise, both as to action in his or her official capacity and as to action in another capacity
while holding such office. However, indemnification or advanccment of cxpenses shall not be
made to or on bhehalf of any director, officer, employee. or agent if a judgment or other final
adjudication establishes that his or her 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 divector, officer, employee, or
agent had reasonable cause to believe his or her conduct was lawful or had no reasonable cause
to helieve his or her conduct was unlawful;

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

3. Willful misconduct or a conscious disregard tor the best inierests 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 members of the Association.

H. Continuing Effect. Indetnnification and advancement of expensces as provided in
this Article XII1 shall continue, unless otherwise provided, when authorized or ratified pursuant
to this Article XIII, to a person who has ceased to be a director, officer, cmployee, 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 pursuant to this Article X111

I Application to Court. Notwithstanding the failure of the Association to provide
indemnification and despitc any contrary determination ot the Board or of the members in the
specific case, a director, officer, employee, or 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, to the circuit court, or to another court of competent jurisdiction. On
receipt of an application, the court, afler giving any notice that it considers necessary, may order
indemnification and advancement of expenses, including expenses incurred in secking court-
ordered indemnification or advancement of expenses, if it determines that:
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i The director, officer, employee, or agent is entitied to mandatory
indemnification under Article XIII, subsection B. in which case the court shall also order the
Association to pay the director reasonable expenses incurred in obtaining court-ordered
indemnification or advancement of expenses;

2. The dircctor, 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 to Articte XIII, subsection G.; or

3. The director, officer, employee, or agent is fairly and reasonably entitled
to indemnification or advancement of e¢xpenses, or both, in view of all the relevant
circumstances, regardiess of whether such person met the standard of conduct set forth in Article
X1, subsection A, subsection B., or subsection (i, unless (a) a coutt of competent jurisdiction
determines, after all available appeals have been exhausted or not pursued by the proposed
indemnitec that he or she did not act in good 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 act in, or proceeding, that he or she had rcasonable cause to believe his or her conduct
was unlawful, and (b) such court further specifically detcrmines that indemnification should be
denicd. The termination of any proceeding by judgment, order, scitlement, conviction or upon a
plea of nolo contendere or its cquivalent shall not, of itself, create a presumption that the person
did not act in good faith or did act in 2 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 reasanabie cause to believe that his or her conduct was unlawtul,

J. Definitions. For purposes of this Article {11, the term “expenses” shall be deemed
to include attomeys’ fees, including those for any appeals; the term “liability” shall be deemed to
include obligations to pay a judgment, scttlement, penalty, fine and cxpenses actually and
reasonably incurred with respect to a proceeding; the term “proceeding” shall be deemed to
include any threatened, pending, or completed action, suit, or other type of proceeding, whether
civil, criminal, administrative or investigative, and whether formal or informal; the term “agent”
shall be deemed to include a volunteer; and the term “serving at the request of the Association”
shall be deemed to include any service as a dircctor, officer, employce or agent of the
Association that imposes duties on such persons.

K. Amendment. Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Article X[ shall be applicable as to any party cligible for indemnification
hereunder who has not given his or her prior written consent to such amendment,

ARTICLE X1V
DISTRIBUTION OF INCOME; DISSOLUTION

The Association shall not pay a dividend to its members and shall make no diswibution of
income to its members, directors or officers, and upon dissolution, all assets of the Association
shall be transferred only to another nonprofit corporation or a public agency or as otherwise
authorized by the Florida Not For Profit Corporation Act (Chapter 617, Florida Statutes).
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ARTICLE XV
REGISTERED AGENT

The name of the registercd agent and place for service of process shall be Alan I. Armour
iI, Esq, whose address is: Nason, Ycager, Gerson, Harris & Fumero, P.A., 3001 PGA
Boulevard, Suitc 305, Palm Beach Gardens, Florida 33410.

[N WITNESS WHEREOQF, the undersigned subscriber has executed these Articles of
Incorporation this 28th day of January, 2021.

———

Name: Alan 1. Armour H,T?sq.

v
R
STATE OF FLORIDA e
COUNTY OF PALM BEACH =
) TR

The foregoing instrument was acknowledged before me by means of gj phy&ical
presence or [[] ouline notarizasion, this 28th day of January, 2021, by Alan I. Armolt Ii, who is
personally known to me.

(Print) / gﬁlck et ean &rﬂ/lfc]/)

STATE OF FLORIDA AT LARGE
My Commission Expires:

(3R, BRIDGET . MANN HARRISON
MY COMMISSION GG 148370
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ACCEPTANCE OF REGISTERED AGENT

Having been named to accept service of process for the above stated corporation, at the
place designated in these Articles of Incorporation, | hereby agree to act in this capacity, and |
further agree to comply with the provisions of all statutes relatjye to the proper and complete

performance of my duties.

Alan I. Armour I, Esq.
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