


ARTICLES8 OF INCORPORATION
OF

BAY COLONY CONDOMINIUM ASSOCIATION OF VERO BEACH, INC. ad

a Florida corporation not-for-profit

In order to form a corporation under the Laws of, Florida for
the formation of corporations not-for-profit we, the jundersigned,
hereby associate ourselves into a corporation for the“purposes and
with the powers herein specified, and to that end wé# do, by these
Articles of Incorporation, set forth: &

ARTICLE I
NAME

The name of the corporation shall be-Bay Colony Condominium
Association of Vero Beach, Inc. ("Associntion").

ARTICLE 11/

PURPOBY -,

The purpose of the Associalion is the administration,
operation and management of a /coiidominium known as Bay Colony
Condominium ("Condominium") as ‘thie same may now or hereafter be
constituted, which Condominiiii, is established pursuant to the
Declaration of Condominjiim/ for Bay Colony Condominium
("Declaration") in accordarice with the Florida Condominium Act,
Chapter 718, Florida Stgtutes ("Act"). The Association shall
undertake the performance of and shall carry out the acts and
duties incident to the gdministration, operation and management of
the Condominium in aciordance with the terms, provisions and
authorizations contain#d herein, in the Bylaws established pursuant
to the requirements /4f these Articles and in the Declaration of
Condominium which will be recorded in the public records of Indian
River County, Florida, and further, may exercise all powers granted
to a condominium association under the Act. In addition, the
Association may acquire, own, operate, lease, sell, trade or
otherwise deal with any property, real or personal, as may become
part of the Condominium ("Condominium Property") and as may be
necessary or convenient for the administration of the Condominium.
All definzd terms contained these Articles shall have the same
meanings 7as such terms are defined by the Declaration.
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ARTICLE IIX

POWERS8 AND DUTIES

The Association shall have the following powers: J“;”f

A. All of the powers and privileges granted to cofborations
not-for-profit under the law pursuant to which this Corporation is
chartered. i

B. All of the powers reasonably necessary tqfimplement and
effectuate the purposes of the Association including, without
limitation, the power, authority and right to:

L Make and establish reasonable rules and regulations
governing use of the Units, Common Elements and Limited Common
Elements in and of the Condominium, as such terms will be defined
in the Declaration. e

2. Levy and collect assessments against members of the
Association to defray the Common Experises of the Condominium, as
provided in the Declaration and the':Bylaws including, without
limitation, the right to 1levy and;vollect assessments for the
purposes of (i) acquiring, owning; lolding, operating, leasing,
encumbering, selling, conveying, ejclanging, managing and otherwise
dealing with the Condominium Prcgesty, including Units, which may
be necessary or convenient in the ‘operation and management of the
Condominium, (ii) operating, maintaining and repairing the Surface
Water or Stormwater Managemer System, and (iii) accomplishing the
purposes set forth in the D#claration generally.

3. Maintain, repair, replace, operate and manage the
Condominium Property, // including the right to reconstruct
improvements after casuzity and to further improve and add to the
Condominium Property. /

4. Contract for the management of the Condominium and,
in connection therewith, to delegate any and/or all of the powers
and duties of the Association to the extent and in the manner
permitted by the Declaration, the Bylaws and the Act.

5. Enforce the provisions of these Articles of
Incorporatisn,’ the Declaration, the Bylaws and all rules and
regulation: governing use of the Condominium which may hereafter be
established.

6. Exercise, undertake and accomplish all of the
rights, ‘duties and obligations which may be granted to or imposed
upor.”tlie Association in the Declaration and the Act.
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7. The Association shall operate, maintain and manige.
the Surface Water or Stormwater Management System in a majiner
consistent with the Department of Environmental Protection Bureau
of Beaches and Coastal Systems Permit No. IR-541 dated July, 21,
1998, requirements and applicable District Rules and shall assist
in the enforcement of the restrictions and covenants riontained

therein.
ARTICLE IV

MEMBERSHIP

The qualifications of members, manner of thgif admission to
and termination of membership and voting by members shall be as
follows:

A. The owners of all Units in the Condominium shall be
members of the Association and no other persons or entities shall
be entitled to membership.

B. Membership shall be establish¢d by the acquisition of a
fee title to a Unit in the Condominium, or by acquisition of a fee
ownership interest therein, by voluntaiiv conveyance or operation of
law, and the membership of any .-person or entity shall be
automatically terminated when such person or entity is divested of
all title or his entire fee ownerghi% in such Unit; provided, that
nothing herein contained shall /be” construed as terminating the
nembership of any person or entiZfy owning fee title to or a fee
ownership interest in two (2) 4% more Units at any time while such
person or entity shall retain/fee title to or a fee ownership
interest in any Unit. /A -

C. The interest of a member in the funds and assets of the
Association cannot-be asgsigned, hypothecated or transferred in any
manner, except as an appurtenance to the Unit(s) owned by such
member. The funds and issets of the Association shall be expended,
held or used only fo: the benefit of the membership and for the
purposes authorized herein, in the Declaration and in the Bylaws.

D. On all matters upon which the membership is entitled to
vote as hereinafter provided, there shall be one, and only one,
vote for each Unit in the Condominium, which vote may be exercised
or cast by the owner(s) of each Unit as provided for in the Bylaws.
Should any /‘member own more than one Unit, such member shall be
entitled t£o exercise or cast one vote for each such Unit, in the
manner priovided for in the Bylaws.

E. Until such time as the parcel of real property within the
Condominium Property and the improvements now and/or to be
conscructed thereon, are submitted to the Condominium form of
owsership by recordation of a Declaration of Condominium therefor
in “the public records of Indian River County, Florida, the
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membership of the Association shall be comprised of the members%%ff

the first Board of Directors as set forth in these Articles, darth
of whom shall be entitled to cast a vote on all matters upon which
the membership would be entitled to vote. )

ARTICLE V
EXIBTENCE

Existence of the Association shall commence with ihe filing of
these Articles of Incorporation with the Florida/'Secretary of
State, Tallahassee, Florida. The Association shall/have perpetual
existence unless the Condominium is terminated pursuant to the
provisions of its Declaration, in which event the Association shall
be dissolved in accordance with law.

ARTICLE VI
PRINCIPAL OFFICE '

The principal office of the Association shall be located at
300 West Adams Street, Suite 440, Jacksuiiville, Florida 32202, but
the Association may maintain offices and transact business in such
places, within or without the State/of’Florida, as may from time to
time be designated by the Board o% Pirectors.

ARTICLE VII
UEYICERS

The affairs of the /Association shall be managed by the
President of the Association assisted by the Vice President(s),
Secretary and Treasurer anZ, if any, the Assistant Secretaries and
Assistant Treasurers, w4 shall perform the duties of such offices
customarily performed )y like officers of corporations in the State
of Florida subject tc”the directions of the Board of Directors.

The Board of Directors shall elect a President, Secretary,
Treasurer and as many Vice Presidents, Assistant Secretaries and
Assistant Treasurers as the Board of Directors shall deem advisable
from time to time. The President shall be elected from the
membership of the Board of Directors, but no other officer need to
be a Directrr.”The same person may hold two offices, the duties of
which are 7ot incompatible; provided, however, that the office of
the President and Vice President shall not be held by the same
person, ‘nor shall the office of President and Secretary or
Assistnnt Secretary be held by the same person. Officers shall be

electsd‘annually.

(f_Mhe officers of the Association, who shall hold office until
theic successors are elected pursuant to these Articles of
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Incorporation and the Bylaws, and have qualified, shall be;&ha
following: S

President & Treasurer Kenneth J. LaPointe
Vice President William R. Howell II
Secretary Donald C. Proctor

Officers of the Association may be compensated in the manner
to be provided in the Bylaws. The Board of Direcleis, or the
President with the approval of the Board of Directors, may enploy
a managing agent, agency and/or other managerial aiid supervisory
personnel or entity to administer or assist in the” administration
of the operation and management of the Condominium and the affairs
of the Association, and any and all such persons and/or entity or
entities may be so employed without regard to whether any such
person or entity is a member of the Association or a Director or
officer of the Association, as the case may be.

ARTICLE VIII /
DIRECTORS // .

The number of members of the Boayd of Directors shall be not
less than three (3). The initial mzmbirs of the Board of Directors
shall be appointed by the Develojer When Unit Owners other than
the Developer own fifteen percent’ (15%) of the Units which will
ultimately be operated by the Association, the Unit Owners other
than the Developer shall be ehtitled to elect, in a manner to be
provided in the Bylaws, not )¢ss than nor more than one-third (1/3)
of the members of the Boar: of Directors. Unit Owners other than
the Developer shall be #ntitled to elect, in a manner to be
provided in the Bylaws, not less than nor more than a majority of
the members of the Boari of Directors three (3) years after sales
by the Developer have h#zen closed on fifty percent (50%) but less
than ninety percent (£0%) of the Units which will ultimately be
operated by the Assor/iation, or three (3) months after sales have
been closed by the Developer of ninety percent (90%) of the Units
which will ultimately be operated by the Association or when all of
the Units which will ultimately be operated by the Association have
been completed, and some have been sold and none of the others are
being offered for sale by the Developer in the ordinary course of
business, or when some of the Units have been sold and none of the
others are Lejng constructed or offered for sale by the Developer
in the ordinary course of business, or seven (7) years after
recordation of the Declaration, whichever shall first occur. The
Developer »shall have the right to elect, in the manner to be
provided in the Bylaws, all members of the Board of Directors which
Unit /Owners other than the Developer are not entitled to elect as
lonu as the Developer holds for sale in the ordinary course of
busfiness any Units in the Condominium which will ultimately be
oprerated by the Association; and the Developer shall be entitled to
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elect not less than one (1) member of the Board of Directors’ a5
long as the Developer holds for sale in the ordinary course of
business at least five percent (5%) of the Units which/ =will
ultimately be operated by the Association. Notwithstanding” the
foregoing, the Developer shall be entitled at any time to jvaive in
writing its rights hereunder, and thereafter to vote in . #“lections
for members of the Board of Directors in the same manner as any
other member of the Association. After Unit Owners otler. than the
Developer elect a majority of the members of the Board of
Directors, the Developer shall, within a reasonable Zime and in a
manner to be provided in the Bylaws and the Act, relinquish control
of the Association and shall deliver to the Association all
property of the Unit Owners and the Association held or controlled
by the Developer. Meetings for the election of members of the Board
of Directors shall be held annually, in a manner to be provided in

the Bylaws.

The names and addresses of the membe's ‘>of the first Board of
Directors who, subject to the provisions’ of the laws of Florida,
these Articles of Incorporation and the’/Bylaws, shall hold office
for the first year of the Association‘s /corporate existence, and
thereafter until their successors are.elected and have qualified,

are as follows: i

Kenneth J. Lg?qﬁhte
300 West Adani=”Street, Suite 440
Jacksonvills, Florida 32202

William i. Howell II
Box 60 Ortega Station
Jacksonville, Florida 32210

Donqﬁ&AC. Proctor

1401 Highway AlA, Suite 301

Velo Beach, Florida 32963
ARTICLE IX
INCORPORATOR

The Incorporator under these Articles of Incorporation and his
respective aidvess, is set forth below:

Kenneth J. LaPointe

300 West Adams Street, Suite 440
Jacksonville, Florida 32202
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ARTICLE X
BYLAWS

The original Bylaws of the Association shall be adopted by a
majority vote of the Board of Directors of the Association at a
meeting at which a majority of the Board of Directors is present,
and, thereafter, the Bylaws may be altered or rescirided only by
affirmative vote of two-thirds (2/3) of the votes encitled to be
cast by members of the Association. y/

£

ARTICLE XI

INDEMNIFICATION

Every Director and every officer of the Association shall be
indemnified by the Association against all expenses and
liabilities, including attorney’s fees, r<asonably incurred by or
imposed upon him in connection with any proceeding to which he may
be a party, or in which he may beconme .nvolved, by reason of his
being or having been a Director or dfficer of the Association,
whether or not he is a Director or officer at the time such
expenses are incurred, except in such rases wherein the Director or
officer is adjudged guilty of willfll/misfeasance or malfeasance in
the performance of his duties; @rrvided, that in the event any
claim for reimbursement or indenmiii%#ication hereunder is based upon
a settlement by the Director or officer seeking such reimbursement
or indemnification, the indemriification herein shall only apply if
the Board of Directors approics such settlement and reimbursenent
as being in the best interésts of the Association. The foregoing
right of indemnification shall be in addition to and not exclusive
of all other rights to, which such Director or officer may be

entitled.

ya ARTICLE XII

AMENDMENT TO ARTICLES

An amendment or amendments to these Articles of Incorporation
may be proposed by the Board of Directors of the Association acting
upon a vote of the majority of the Directors, or by the members of
the Association owning a majority of the Units in the Condominium,
whether mercifng as members or by instrument in writing signed by
them. Upcii any amendment or amendments to these Articles of
Incorpori:tion being proposed by the Board of Directors or members,
such proposed amendment or amendments shall be adopted by a
Resolution of the Board of Directors setting forth the proposed
amencime:it and directing that it be submitted to a vote at an annual
or /sprscial meeting of the members. Such resolution shall be
trangmitted to the President of the Association or the acting
chief-executive officer in the absence of the President, who shall
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thereupon call a special meeting of the members of the Associatibﬂ

for a date not sooner than twenty (20) days nor later than sixty
(60) days from the receipt by him of the Resolution containirigthe
proposed amendment or amendments, and it shall be the duty/of’the
Secretary to give each member written notice of such, /meeting
stating the time and place of the meeting and reciting theproposed
amendment or amendments in reasonably detailed form, which notjce
shall be mailed or presented personally to each memk>r -not less
than ten (10) days nor more than thirty (30) days befr:ie the date
set for such meeting. If mailed, such notice shall be’deemed to be
properly given when deposited in the United States rail, addressed
to the member at his Post Office address as it appears on the
records of the Association, with postage thereon prepaid. Any
member may, by written waiver of notice signed by such member,
waive such notice, and such waiver when filed in the records of the
Association, whether before, during or after the holding of the
meeting, shall be deemed equivalent to the giving of such notice to
such member. At such meeting the amendmen% ¢r amendments proposed
must be approved by an affirmative vote .4f the members owning not
less than a majority of the Units in thé Condominium in order for
such amendment or amendments to become!eifective. Thereupon, such
amendment or amendments of these Artisles of Incorporation shall be
transcribed and certified in such f¢rr’as may be necessary to file
the same in the office of the Secietary of State of the State of
Florida. A certified copy of each’/svuch amendment of these Articles
of Incorporation shall be recordu2’in the public records of Indian
River County, Florida, within thirty (30) days from the date on
which the same is filed in tle /office of the Secretary of State.
Notwithstanding the foregoirig -provisions of this Article XII, no
amendment to these Articles of Incorporation which shall abridge,
amend or alter the right” of Developer to designate and select
members of the Board of Directors of the Association, as provided
in Article VIII hereof, /p<y be adopted or become effective without
the prior written consent of Developer.

o

ARTICLE XIII

DISSOLUTION OF THE ASSBOCIATION

The Association may be dissolved in accordance with the
provisions of Article V hereof. In the event of termination,
dissolution ~ wr final liquidation of the Association, the
responsibi’ity for the operation and maintenance of the Surface
Water or /Stormwater Management System must be transferred to and
accepted by an entity which would comply with Section 40C-42.027,
Florida Administrative Code, and be approved by the St. Johns River
Water ldanagement District prior to such termination, dissolution or
liguidscion.
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IN WITNESS8 WHEREOF, the Incorporator hereof has hereunto- se‘.
his hand and seal this o?/e¥ day of October, 1998.

oy

fet'h J. L Pom'r ’
Indorporato

STATE OF FLORIDA }
}ss
COUNTY OF DUVAL }

The foregoing instrument was acknowlgdg}‘“zd before me this O?/ﬂ!‘
day of October, 1998, by Kenneth J. LaPginte.

, (P' int Name Dowws & PASH )
)'OTARY PUBLIC
/State of Florida at Large
“ Commission #
My Commission Expires:

.Personally known v
or Produced I.D. __
[check one of the above)

Type of Identification Produced

M7, DONNA G. RASH

b *@“ MY COMMISSION # CC 324352
5N PRES:November 5, 2001
Corn®  Bordec Thvu Koary Pubic Undecsriers
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CERTIPICATE OF DEBIGNATING PLACE OF BUBINESBS OR
DOMICILE FOR THE S8ERVICE OF PROCESS8 WITHIN
FLORIDA, NAMING AGENT UPON WHOM PROCE8B8 MAY BE SBERVED

£7

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED:

BAY COLONY CONDOMINIUM ASSOCIATION OF VERO HCACH, INC.,
DESIRING TO ORGANIZE OR QUALIFY UNDER THE LAWS OF, /fHE STATE OF
FLORIDA WITH ITS PRINCIPAL PLACE OF BUSINESS AT»;OO WEST ADAMS
STREET, SUITE 440, CITY OF JACKSONVILLE, STATE OF FLORIDA, HAS
NAMED KENNETH J. LaPOINTE, 300 WEST ADAMS STREET, SUITE 440,
JACKSONVILLE, FLORIDA, 32202, AS ITS AGENT TO ACCEPT SERVICE OF
PROCESS WITHIN FLORIDA.

BAY COLONY CONDOMINIUM
ABBOCIRTJDN OF VERO BEACH,
INC.,a Florida corporation
not-Zor-profit

Keﬁneth J. LaPointe
Incorporator

DATED: October o2/ , 1998

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT "Pu PLACE DESIGNATED IN THIS CERTIFICATE,
I HEREBY AGREE TO ACT TN THIS CAPACITY, AND I FURTHER AGREE TO
COMPLY WITH THE PROVI‘IONS OF ALL STATUTES RELATIVE TO THE PROPER
AND COMPLETE PERFORMANCE OF MY DUTIES.

@), ‘Ylénneth J. ?{pointe
esident Agent

DATED: October 2/ 99
.___{:Jw AN
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