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ARTICLES OF INCORFORATION
OF
SANTIAGO BAY HOMEOWNERS ASSOCIATION, INC.
| (A Corporation Not For Profit)

The undersigned mcorporator, being 2 natural person competent to contract, hereby adopts
these Articles of Incorporation in order to form a not for profit corporation without stock under the
laws of the State of Flonda. '

ARTICLE I - NAME

The nameofthis Corporation is SANTIAGO BAY HOMEQOWNERS ASSOCIATION, INC.
{hersinafier referred to as the "Association™).

ARTICLE TI - PURPOSE

The purposes and objects of the Association shall be to administer the operation and
management of the Common Area and facilities of SANTIAGO BAY according to the plat or plats
thereof, recorded in the Public Records of Orange County, Florida (the "Plat") and to undertake the
performance of the acts and dufies incident to the adminisiration of the operation and management
of the Common Area in and in accordance with the terms, provisions, covenants and restrictions
contained in these Articles, the Declaration of Covenants, Conditions and Restrictions of
SANTIAGO BAY Homeowners Association, Inc. (the "Declaration™), as recorded in the Public
Records of Orange County, Florida, the Bylaws of this Corporation, and to atherwise deal with sush
property, whether real or personal, as may be necessary or convenient in the administration of the
Common Area. The Association shall be conducted as a Flovida corporation not for profit. The
terms used in these Ariicles shall have the samme meaning as set forth in the Declaration.

ARTICLE ITI - POWERS
The Assaciation shall have the following powers:
1. The Association shall have all of the powers and duties granted to corporations not
for profit under the laws of the State of Florida except as imited by these Articles of Incorporation
and the Declaration.

2. The Association shall have all of the powers reasonably necessary to implement and
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(=) To make and establish reasonable rules and regulations governing the use of
Lots and the Common Area as said terms may be defined in the Declaration,

(b)  To buy, sell, lease, mortgage or otherwise deal with amy and all property,
whether real or personal.

{c) To operate, maintain and manage the surface water or stormwater
mathpgement system(s) in a manrner consistent with the requirements of the applicable St. John's
River Water Management District permit and applicable distriet rules; and to assist in the
. enforeoment of those provisions of the Declaration which relate to the surface water or stormwater
management system(s).

G Tolevy and collect assessments againgt members of the Association to defray
the common expensges of the Properties as may be provided in said Declaration and in the Bylaws
of this Association which may be hereafier adopted, inchuding the right to levy and collect
assessments for the costs of maintenance and operation of the surface water or stormwater
management system and inclhuding the right to levy and collect assessments for the purposes of
acguiring, operating, leaging, menaging and otherwise trading and dealing with such property,
whether rea) or personal, including Lots in said development.

{e) To maintain, repair, replace, operate and manage the Common Area, ncluding
the right to reconstruct improvements after casnalty and to make further improvements to the
Commeon Area.

(43 To contract for the maintenance of the Common Ares,
(g To enforce the provisions of the Declaration, these Arricles of Incorporation,
ihe Bylaws of the Association which may be hereafter adopted, and the Rules and Regulations

governing the use of the Common Area as may be hereafter established.

() To approve or disapprove the fransfer, lease, mortgage and ownership of Lois
a8 may he provided by the Declaration and by the Bylaws.

) To exeeute, undertake snd acoornplich all of the rights, duties and obligations
which may be granted to or imposed upon the Association pursuant to the Declaration.

)] All funds and the titles to all property acquired by the Association, and their
proceeds shall be held in irust for the members In accordance with the provisions of the Declaration,
these Articles of Incorporation and the Bylaws of the Association.

(((HDAQ00199879 3))
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ARTYICLE YV - MEMBERS : -

The qualification of the members, the mamner of their admission to membership and
termination of such membership and voting by members shall be as follows:

1. BEvery owner of a Lot which is subject 10 assessment ghall be a member of the
Asgociation, Membership shall be appurtenant to and may not be separated from ownership of any
Lot which is subject to assessment,

2. Membership shall be acquired by recording in the Public Records of Orange County,
Florida, a deed or other instrument establishing record title 1o a Lot, the Owner designated by such
instrument thus becotning a member of the Association, and the membership of the prior owner
being thereby terminated, provided, however, that any party who owns more than one Lot shall
remain a member of the Association so long as he shall retain title to or a fee ownership interest in
any Lot.

3. The imterest of a member in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manner, except a3 an appurtenance to his Lot. The
firnds and assets of the Association shall helong solely to the Association subject to the Hmitation
that the same be expended, held or nsed for the benefit of the membership and for the purposes
authorized herein, in the Declaration, and in the Bylaws which may be hereafier adopted.

4. On all matters on which the membership shall be entitled to vote, there shall be only
those vates for cach Lot as set forth in the Declaration, notwithstanding the fact that the Lot is owned
by more than one person, and such vote or votes may be exercised by the Owner or Owners of each
Lot in such manmer as may be provided in the Bylaws hereafter adopted by the Association. Should
any Owner or Owners own mere than one Lot, snch Owner or Owners shall be entitled to exercise
or cast as many votes as are allocated to the particular Lots owned, in the manner provided by the
Bylaws.

5. Motwithstanding anything to the conirary herein, there shall be two (2) classes of
Members. The Declarant shall be a Class B Member. The Class B Member shall be entitled to three
(3) votes per Lot. All other Owners shall be Class A Members, which shall have one (1) vote per
Lot. The Class B membership shall be converted to Class A membership no later than three (3)
months after ninety percent (90%) of the Lots in the Subdivision have been conveyed to Members,
not including conveyances to 8 person, firm or entity to whom Declarant assigns its rights.

(((HO4000198974 3))}
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ARTICLE V - TERM

Existence of the Association shall commence upon execution of these Articles of
Incorporation. The Association shall exist in perpetuity. In the event of termination, dissolution, or
final liquidation of the Associalion, the responsibility for the operation and maintenance of the
surface water or stormwater management system mnst be transferred to and accepted by an entity
which would comply with Section 40C-42.027, F.A.C., and be approved by the St. John’s River
‘Water Management District prior to such termination, dissolution or liquidation.

ARTICLE VI - LOCATION

The principal office of the Association shall be located at } 2001 Science Drive, Suite 160,
Orlando, Florida 32826, but the Association may mainiain offices and transact business in snch other
places within or without the State of Florida as may from time to time be designated by the Board
of Directors; furthermore, the Board of Directors may from time to time relocate the aforesaid
principal office.

ARTICLE VII - DIRECTORS

1. The Affairs of the Association shall be managed by a Board of Directors. The
munber of persons which will constitute the entire Board of Directors shall not be less than three (3)
nor more than seven (7), except as may be changed from time to time as provided in the Bylaws.
The mammer of electing directors shall be provided for in the Bylaws of the Association.

2. The munber of directors constituting the initial Board of Direciors of the Association
is three (3). The names and addresses of said persons who are to serve on the initial Board of
Direciors are: _

DOUG DRAPER
12001 Science Drive, Suite 160
Orlando, Florida 32826

PATTY LOY
12001 Science Drive, Suite 160
Orlando, Flortda 32826

CRISTINA QUINTANA
12001 Science Drive, Suite 160
Orlando, Florida 32826

{({{(HO4000129979 3))}
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ARTICLE VIII - OFFICERS

The affairs of the Association shall be administered by the officers in accordance with the
Bylaws. The president and such other officers and assistant officers as the Board of Directors may
from time to time designate shall constitute the officers of the Association. The officers of the
Association shall be elected by the Board of Directors at its first mesting following the annna)
mesting of the imembers of the Association and shall serve at the pleasure of the Roard of Directors.
The names and addresses af the officers who shall serve until their successors are designated by the
Board of Directors are as follows:

DOUG DRAPER - President
12001 Science Drve, Suite 160
Orlando, Florida 32826

PAYTY LOY - Seeretary
12001 Science Drive, Suite 160
Orlando, Florida 32826

CRISTINA QUINTANA - Treasarer
12001 Science Drive, Suite 160
Orlando, Florida 32826

ARTICLEIX - BYLAWS

The first Bylaws of the Association shall be adopted by the Board of Directors and may,
thereafter, be altered, amended or rescinded only as provided in said Bylaws.

ARTICLE X - INDEMNIFICATION

BEvery director and every cfficer of the Association shall be indemnified by the Assoeciation
against all expenses and liabilities, including counse! fees, reasonably incutred by or imnposed upon
him in connection with any proceeding fo which he may be a party, or in which he may becomse
involved, by reasan of his being or having been 2 divector ox officer at the time such expenses are
incurred except in such cases wherein the director or officer is adjudged guilty of willfid misfeasance
or malfeasance in the performance of his duties; provided that any claim for reimbursement or
indemnification herein shall only apply if the Board of Directors approves such settlement and
reimbursement as being in the best imteresis of the Associaiion. The foregoing right of
indemmnification shall be in addition to and not exclusive of all other rights to which such directors
or officers may be entitled.

{{{HO4000199978 3))
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The Board of Directors may, and shall if the same ig reasonably available, purchase liability
insnrance to insure all directors, officers or agents, past and present, against all expenses and
liabilities as set forth sbove. The premiums for such insurance should be paid by the Lot Owners
as part of the common expense.

ARTICLE XT - AMENDMENTS

These Articles of Incorporation may be amended by the members of the Association owning
a majority of the Lots whether meeting ag members or by instrument in writing signed by them,
Provided, however, that no amendment shall sake changes in the qualifications for membership nor
the voting rights of the members, nor change the provisions contained in Article ITT, Paragraph 2(j),
without approval in writing of all members and the joinder of all record owners of mortgages onthe
Lots. Furthermore, no amendment shall be made that is in conflict with the Florida Statutes or the
Declaration.

ARTICLE X1 - CONFLICTS OF INTEREST
In the absence of fraud, no contract or ofher transaction berween the Association and any
other person, firm, corporation or partnership shall be affected or invalidated by reason of the fhet
that any director or officer of the Association is pecuniarily or otherwise interested therein.

ARTICLE XIII - INCORPORATOR

The name and address of the initial incorporator is as follows: Gary B. Frese, 930 8. Harbor
City Boulevard, Suite 505, Melbourne, Florida 32501,

ARTICLE XIV - REGISTERED AGENT
‘Fhe initial registered agent of the Association is Gary B. Frese and the street address of the
initial registerad office of the Association is 930 8. Harbor City Boulevard, Suite 505, Melbourne,
Florida 32901, This corporation shall have the right to change such regisiered agent and office from
time to fime as provided by laws.

N WITNESS WHEREOF, the undersigned has made and subscrbed to these Arficles of
Tusorporation in Melhourne, Brevard County, Florida, this 6™ day of October, 2004.

R

GaryB.Brdse [/
' ({((HO4000198879 3))
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I hereby declare that | am familiar with and accept the duties and responsibilities as registered

agent for sald corporation. :2 f K j

Gary B/ Frese 7
Registered Agent
STATE OF FLORTDA
COUNTY OF BREVARD

THEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
and County aforesaid, to take acknowledgments, petsonally appeared, GARY B. FRESE, who is
personally known to me and who execnted the foregoing Arficles of Incorporation and he
acknowledged before me that he executed and subscribed to these Articles of Incorparation.

WITNESS my hand and official seal in the County and State aforesaid this 6 day of
October, 2004.

Leslle K. Waaver g
% + Commission # DD311828 IS\rcmfPF‘-:llbh‘%
Expims August 8, 2008 tate of Florida
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