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Tho undersignod incorporator hercby adopts tho following
Artloles of Incorporation for tho purposa of forming a not-for-
profit corporation under tho "Florida Not-For-Profit Corporation
Aot "

ARTICLE I
CORPORATE NAME

The namo of the Corporation shall be OAK HARBOR PROPERTY
OWNERS ASSOCIATION, INC., (hereinaftor the "Maastaer Assoclation"),
The principal and malling address of the corporation shall be 2121 Grand Harbor

Boulovard, Vero Beach, Florlda 32967.
ARTICLE Il

DURATION
The duration of the Corporation shall be perpetual.

ARTICLE III
DEFINITIONS

The terms used in these Articles shall have the sanme
definitions and meanings as those set forth in the Declaration of
Covenants, Restrictions and Easements for OAK HARBOR to be recorded
in the Public Records of Indian River County, Florida, unless
herein provided to the contrary, or unless the context otherwise
requires.

ARTICLE IV
co 0 0, c
The corporate existence of the Master Association shall

commence at the time these Articles of Incorporation are filed by
the Department of State of the State of Florida.

ARTICLE V
PURPOSES AND POWERS o e

The Master Association is not organized for pecuniary profit
or financial gain, and no part of the Master Assoclation's assets
or income shall inure to the benefit of any Director, Officer or
Member of the Master Association except as may be authorized by the
Board of Directors in accordance with the terms and provisions of
the Bylaws of the Master Association with respect to compensation
of Directors, Officers or Members of the Master Association for the
rendition of unusual or exceptional services to the Association.

The purposes for which the Master Association is formed, and
the powers which may be exercised by the Board of Directors of the
Master Association, are:

1. To own, operate, maintain, preserve or replace, and to
provide architectural control over the Lots, Units, and Common
Areas located on that certain parcel of real property situate in
Indian River County, Florida, known as OAK HARBOR, and described in
Exhibit "A" to the Declaration and to those Lots, Units and Common
Areas that may be annexed or otherwise added to the Property from
time to time pursuant to the Declaration; and
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2. To acgulra b{ girt, purchasa or otharwiso, own, build,
improve, oporate, ropair, maintain and roeplace, leasa, transfor,
convay, or othorwlse diopooe of real ixroparty, buildings,
improvemonts, fixturas and porsonal proparty in connectilon with the
business and affalrs of tho Mnater Assoclation; and

3, To dadicate, moll or transfer all or any part of, or any
intorest In, tha Common Areas to any public agency, taxing
authority, or utllity for such purposes and subject te such
conditions as may be agraad to by the Board of Directors, provided
that such dedlcation, sale, or transfer las approved by a two-thirda
{2/3) vota of the Board of Diractors and prior written consent of
tha Declarant ls obtained for so long as the Daclarant owns ono (1)
Lot in the Property; and

4. To establish, lavy, collect and enforce payment of all
aggessments and charges pursuant to the terms and provisions of the
Declaration or Bylaws of the Mastar Assccolation and to use the
proceeds thereof In the exerolse of its powers and dutles; and

5. To pay all expenses in connection with and 1incident to
the conduct of the business and affalrs of the Master Association;
and

G. To borrow money and to pledge, mortgage or hypothecate
any or all of the real or personal property owned by the Master
Association as security for monay borrowed or debts incurred by the
Master Assoclation; and

7. To annex additional real property to the Property
pursuant to the terms and provisions of the Declaration; and

8. To exerclse such powers which are now or may hereafter be
conferred by law upon a Master Assoclation organized for the
purposes set forth herein, or which may be necessary or incidental
to the powers so conferred; and

9. To grant easements on or through the Common Areas or any
portion thereof; and

10. Teo exercise all of the powers and privileges, and to
perform all of the duties and obligations, of the Master
Assoclation as set forth in the Declaration, as the same may be
amended from time to time; and

11. To promulgate or enforce rules, regulations, bylaws,
covenants, restrictions or agreements to effectuate the purposes
for which the Master Asscociation is organized; and

12. To contract for the management of the Master Association
and to delegate in such contract all or any part of the powers and
duties of the Master Association, and to contract for servicss to
be provided to Owners such as, but not 1limited to, utilities

services; and

13. To purchase insurance upon the Property or any part
thereof and insurance for the protection of the Master
Association, its Officers, Directors and Owners; and

14. To employ personnel and contract with professionals
including, but not limited to, attorneys, accountants, architects
and engineers to perform the services required for the proper
operation of the Master Association.

15. To appear through its authorized agents before any
legislative, Jjudicial, administrative or governmental body
concerning matters affecting the Property and/or the Master
Association.




e forogolng olausos ohall bo construed both as purposes and
powors, and tho cnumeoration of aspociflc purposes and powers shall
not be construed to limlt or ramtrict in any way the purposop and
powors of tho Mastor Associntion that may ba granted by applicable
law and any amendmonts thoroto or otherwlso conferrad upon net-ror-
profit corporations by common law and the statutes of tha 8tatc of
Florida in offeccot from timo to timo.

ARTICLE VI

RBOARD_OF DIRECTORS

A. NUMBER AND QUALIFICATIONS. The business and affairs of
the Master Association shall be managed and governed by a Board of
Directors. Tho number of Directors conastiltuting the initial Board
of Directore shall be three (3). The number of Directors may be
increased or decreased from time to time in accordance with the
Bylaws of the Master Assoccliation, but in no event shall there be
lass than three (3} Directors. Diroctors need not ba Members of
the Master Assoclation.

B. DUTIES AND FOWERS. All of the dutlies and powers of the
Master Association existing under the Declaration, thaese Articles
and the Bylaws shall be exercised exclusively by the Board of
Directors, its agents, contractors or employees, subject only to
approval by Members when such approval is specifically reguired.

c. ELECTION; REMOVAL. Directors of the Master Association
shall be elected at the Annual Meeting of the Members in the manner
determined by and subject to the qualifications set forth in the
Bylaws. Directors may be removed and vacancies on the Board of
Directors shall be filled in the manner provided by the Bylaws.

D. TERM OF INITIAL DIRECTORS, The Declarant shall appoint
the members of the first Board of Directors whe shall hold office
for the periods described in the Bylaws.

E. INITIAL DIRECTORS. The names and addresses of the first
Board of Directors who shall hold office until their successors are
elected and have taken office, as provided in the Bylaws are as
follows:

Douglas Widell
2121 Grand Harbor Boulevard
Verc Beach, Florida 32967

Sue B. Byrne
2121 Grand Harbor Boulevard
Vero Beach, Florida 32567

Maria Flickinger
2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

ARTICLE VII

TRANSACTION IN WHICH DIRECTORS OR
OFFICERS ARE INTERESTED

No contract or transaction between the Master Association and
che or more of its Directors or Officers or between the Master
Association and any other corporation, partnership, association or
other organization in which one or more of its Officers or
Directors are Officers or Directors of this Assocliation shall ke
invalid, void or voidable solely for this reason or solely because
the Officer or Director is present at, or participates in, meetings
of the board or committee thereof which authorized the contract or
transaction, or solely because said Officer's or Director's votes
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are countad for such purpooo. No Diractor or Offlcoor of the Mastor
Apacclatlon mhall inocur liability by roason of the fagt that said
Dlrector or Offlcveor may ba intorestod in any such ocontract or
transanction. Intorastod Direotors may bo counted in dotormining
the prasonce of a quorum at a moeting of tha BDoard of Diroctore or
of n committae whlch authorized the contract or transaction.

Bimilarly, no contract or traneactlon botwoan tho Association
and any other corporation, partnership, agsoolation, or
organization in which one or more of tho Officors or Directors of
this Association may be an employee or have another affiliated
relationship shall be invalid, vold, or voldable sclely becausa the
Officer or Director of this hssociation serves as an Officar,
Director, employea, principal or is otherwisa affiliated with esaid
corporation, partnership, asscciation or othar organization which
is entering into a contract or transaction with the Assoclation.

ARTICLE VIII
QFFICERS

The affairs of tha Master Assoclation shall be administered by
the officers holding the offices designated in the Bylaws. The
Officers shall be elected by the Board of Directors of the Master
Assoclation at its first meeting following the Annual Meeting of
the Members of the Master Assoclation and shall serve at the
pleasure of the Board of Directors. The Bylaws may provide for the
removal of Officers, for f1lling vacancies and for the duties of
the Officers. The names and addresses of the Officers who shall
serve until their successors are designated by the Board of
Directors are as follows:

President: Douglas Widell
2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

Vice President: Maria Flickinger
2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

Secretary: Peter J. Henn
2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

Treasurer: Douglas Widell
2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

ARTICLE IX

EMBERSHIP & VOTING

A. MEMBERSHIP. Every person or entity who is an Owner as
defined in the Declaration, shall be a Member of the Master
Association. Any person or entity who holds an interest in any Lot
or Unit merely as security for the performance of an obligation
shall not be a Member of the Master Association unless and until
such holder of a security interest acquires title pursuant to
foreclosure or judiecial proceeding or deed-in-lieu of foreclosure.
Membership shall be appurtenant to and may not be separated from
ownership of any Lot or Unit which is subject to assessment by the
Association. Each oOwner shall become a Member of the Master
Association upon title to the Lot or Unit being conveyed by deed to
such Owner and upon the recording of said deed among the Public
Records of Indian River County, Florida, or upon a transfer of
title by operation of law. Transfer of membership shall be
established by the recording among the Public Records of Indian
River County, Florida, of a warranty deed or other instrument
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astabllshing n roword title to a Lot or Unit, the Owner or Ownors
designoted by such instrumant thereby bocoming a Maombor or Mombers
of the Mastor Agsoclatlon and the memborshlp of the prior Ownor or
ownars theroupon being torminatod.

B. VOTING. All votes shall be cast by Mombors in accordance
with Article IIT of the Doclaration as the same may be amonded from
timo to tima.

ARTICLE X
DMENDMENT

Amendments to thaese Articles shall be propesed in tha
followlng mannor:

A, PROPOSAL. Notice of the subject mattor for proposad
amendment shall bao included in tho notlce of any meeting at which
the proposed amendmant le to be considered.

B. ADOPTICON. The resolution for the adoption of a proposed
amendment may be proposed by either a majority of the Board of
Directors or by not leses than two-~thirds (2/3) of the Voting
Members of the Master Association. The approvals must be by not
less than two thirds (2/3) of all the Voting Members of the Master
Association represented at a meeting at which a gquorum thereof has
been attained.

C. LIMITATION. No amendment shall make any changes in the
qualifications for membership, nor in the voting rights or property
rights of Voting Members or Members, nor any changes in Article Vv
or Article XIII of the Articles entitled "Purposes and Powers'" and
"Indemnification, " respectively, without the approval in writing of
all Voting Members. No amendment shall be made that is in conflict
with the Declaration or Bylaws, nor shall any amendment make
changes which would in any way affect the rights, privileges,
powers or options herein provided in favor of or reserved to the
Declarant, or an affiliate of the Declarant, unless the Declarant
shall join in the execution of the amendment. Notwithstanding
anything to the contrary contained herein, until Dbeclarant has
turned over control of +the Master Association as provided in
Article XII of the Declaration, no amendment to these Articles
shall be effective unless the Declarant shall consent to and join
in the execution of the amendment. No amendment teo this Paragraph
C of Article X shall be effective.

D. DECLARANT AMENDMENT. The Declarant may amend these
Articles consistent with the provisions of the Declaration allowing
certain amendments to be effected by the Declarant alone,
including, but not limited to, Declarant's amendment to correct any
scrivener's error as determined by Declarant in 1its sole
discretion.

E. RECORDING. A copy of each amendment shall be filed with
the Secretary of State pursuant to the provisions of applicable
Florida law, and a copy certified by the Secretary of State shall
be recorded in the Public Records of Indian River County, Florida.

ARTICLE XTI

BYLAWS

The first Bylaws of the Master Association shall be adopted by
the Board of Directors and may be altered, amended or rescinded in
the manner provided in the Bylaws and the Declaration.




ARTICLE XII
INCORPORATOR

Tha namo and address of tha lncorporator of tha Mastar
hopoclation is:

Namo Addrogs

Douglasn Widoll 2121 Grand Harbor Boulevard
Vero Boaach, Florida 329567

ARTICLE XIII

INDEMNIEICATION

A. INDEMNITY. The Master Assoclation shall indemnify, hold
harmless and defaend any person (hareinafter referred to as
"Indemnitea") who wams or is a party or le threatened to be made a
party to any threatened, pending or contemplated action, suilt or
proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he is or was a Diractor,
employee, Officer or agent of the Master Assoclation, including
those selected, appointed, or elected by the Declarant, against
expenses (including attorneys' fees and appellate attorneys! fees),
Judgments, fines and amounts pald in settlement actually and
reasonably incurred by him in connection with such actien, sult or
proceeding, unless (a) a court of competent Jurisdiction
determines, after all available appeals have been exhausted or not
pursued by the proposed Indemnitee, that he was grossly negligent
or that he acted willfully or wantonly in disregard of the
interests of the Master Association, and, with respect to any
criminal action or proceeding, that he had reasonable cause to
believe his conduct was unlawful, and (b) such court further
specifically determines that indemnification should be denied. The
termination of any action, suit or proceeding - by judgment, order,
settlement, conviction or upon plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the
person was grossly negligent or that he acted willfully or wantonly
in disregard of the interests of the Master Association, and, with
respect to any criminal action or proceeding, had reasonable cause
to believe that his conduct was unlawful.

B. AGREEMENT TO DEFEND. To the extent that a Director,
Officer, employee or agent of the Master Association is a party or
is threatened to be made a party to any threatened, pending or
contemplated action, suit or proceeding whether civil, criminal,
administrative or investigative by reason of the fact that he is or
was a Director, Officer, employee or agent of the Master
Association, including those selected, appointed, or elected by the
Declarant, the Master Association hereby agrees to defend and
provide counsel to such Indemnitee and shall advance all attorneys
fees and costs at all pretrial, trial and appellate levels. In the
event retainers for attorneys' fees and/or costs are necessary to
be provided, the Master Association shall advance such retainers,
as well as having full responsibility for payment of attorneys’
fees and costs that may be billed or otherwise become due during
the pendency of any action, suit or proceeding or in advance of
same in the event such action, suit or proceeding is threatened.
The Indemnitee shall have the right of reasonable approval of any
attorneys proposed to represent said Indemnitee. The agreement to
defend provided for in this section shall be in addition and not in
lieu of such other rights of reimbursement, indemnification and
hold harmless provisions existing under this Article or any other
provisions of the Articles and Bylaws of the Master Association,
the Declaration and as elsewhere provided by law.




c. EXPENBES, To the oxtaont that a Director, oOfficar,
amployoa or agont of tha Mastor Assoclation including those
salocted, appolntod, or olected by tha Doclarant, has beoh
succossful on the moritn or othorwlse in dofense of any action,
sult or proceoding roforred to in Paragraph A abova, or in defanse
of any claim, issue or matter therein, ho shall ba Iindomnified
againat axponses (inoluding attorneys, foos and nppellate attorneys
faan) aotually and raansonably incurred by him in connection
therowith. Any ocosts or oxponoes Incurrod by tha Maaster
Association in implemanting any of the provislons of thim Articla
XIII shall bo fully asscssable againat Owners as Ganaeral Expensas
of the Master Associlation,

D. ADVANCES. Expenses inourred in defending a civil or
criminal action, suilt or proceeding shall be paid by the Mastor
Association in advance of tha final disposition of such action,
sult or proceeding, as providad hereinabove, by or on behalf of the
affected Director, Officer, employee or agent, lnoluding those
salected, appointed, or elected by the Declarant, to repay such
amount unless it shall ultimately be determined that he is not
entltled to be indemnified by the Master Association as authorized
in this Article XIII, in which event, tha Indemnitee shall
reimburse the Master Association For all attornays' fees and costs
advanced by it on behalf of the Indemnitea.

E. MISCELLANEOUS. The indemnification provided by this
Article shall not be deemed exclusive of any other rights to which
these seeking indemnification may be entitled under any Bylaws,
agreement, vote of Voting Members, Florida law, or otherwise, and
shall continue as to a person who has ceased to be a Director,
officer, employee or agent, including those selected, appointed, or
elected by the Declarant, and shall inure to the benefit of the
heirs and personal representatives of such person.

F. INSURANCE. The Master Association shall have the power
to purchase and maintain insurance on behalf of any person who is
or was a Director, oOfficer, employee or agent of the Master
Association, including those selected, appointed, or elected by the
Declarant, or is or was serving, at the request of the Master
Association, as a director, officer, employee or agent of ancther
corporation, partnership, jeint venture, trust or other enterprise,
against any liability asserted against him and incurred by him in
any such capacity, or arising out of his status as such, whether or
not the Master Association would have the power to indemnify him
against such liability under the provisions of this Article.

G. AMENDMENT, Anything to the contrary herein
notwithstanding, the provisions of this Article XIII may not be
amended without the prior written consent of all persons whose
interest would be adversely affected by such amendment.

ARTICLE XIV

SELF DEALING, VALIDITY OF AGREEMENT

AND WATIVER OF CLAIMS

A. SELF DEALING. ©No contract, agreement or undertaking of
any sort between or among the Master Association, Directors,
Officers, Members or the Declarant shall be invalidated or affected
by reason that any of them hold the same or similar positions with
another condominium, homeowners or property owners association
within the Property or that they are financially interested in the
transaction or that they are employed by Declarant or Declarant's
Affiliates.

B. VALIDITY OF AGREEMENT. No contract, agreement or
undertaking of any sort between the Master Association and any
entity or individual shall be invalidated or affected by

-7 =




ronson that tho Manster Assoclatlon, its Diroctors, Officors, the
Declarant, its agonts or cmploycos hold a financial intorest in or

with the Individual or entity.

c. WAIVER OF CLAIMB. By acquisition of a Lot or Unit, or
any intoreost thorain, within the Proporty, each and eovery
individual or ontity, of whatsoevor kind or nature, thareby waives
any claim for damagas or othor relief grounded in tort, contract,
equity or otharwise arising out of tha negotiation, oxooution,
performance and onforcomant of contracts, agreements or
undortakings desoribed above, that may acorue at the time of
purchase or thercaftor against the Master Assoclation, its
Directors, Officera, Voting Members, Members, the Doolarant, its
agants or amployeecs,.

ARTICLE XV
DISSQLUTION

The Master Association may be dissolvad by a unanimous vote of
the Voting Members at any regular or special meeting; provided,
however, that the proposed action is specifically set forth in the
notice of any such meeting, and that so long as Declarant owns one
(1) or mora Lots in the Property, the Declarant's written conasent
to the dissolution of the Master Assocliation must first be
obtained. In the event of the dissolution of this Master
Association or any successor entity hereto, all Master Association
property and maintenance obligations attributable to the Master
Association shall be transferred to either a successor entity or an
appropriate governmental body for the purposes of continuing the
maintenance responsibilities originally performed by the Master
Association or its successors in accordance with the terms and
provisions of the Declaration.

ARTICLE XVI

INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the
Master Association is:

2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

and the name of the initial registered agent of the Master
Association at said address is:

Peter J. Henn
2121 Grand Harbor Boulevard
Vero Beach, Florida 32967

IN WITNESS WHEREOF, the undersigned has executed these
Articles of Incorporation on this Meday of 199 4.

Incofporator

STATE OF FLORIDA
COUNTY OF INDIAN RIVER trNCOfPGR‘+’g'

The foregoing instrument was acknowledged before me this G&fé;
day of __ Seqntiwhe , 199 ¢ by DOUGLAS WIDELL.Qf OAK HARBOR
PROPERTY OWNERS ASSOCIATION, INC., a Florida Not-for-Profit
corporation, on behalf of the corporation, and who is personally

known to me.

(Notary Seal) Notary Public, State of Florida
- My Commission Expires:
S#fdn.  PETERJ. HENN
{? ﬁ?’ Y COMSSON GG 4atiee -8-
W TE  Juty 19, 1999
KA NMMMMmhﬁLhmeMn




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR TIHE
SERVICE OF PROCESS WITHIN THIS 8TATE, NAMING AGENT UPON
WIIOM PROCESS MAY BE SERVED

In complianve with tho laws of Florida, tha following is
submitted:

First, that desiring to organize under tha lawe of the Statae
of Florida, the corporation named in the foregoing Articles of
Incorporation has named PETER J, HENN whose addross is: 2121 Grand
Harbor Boulavard, Vero Beach, Florida 12967, County of Indian
River, State of Florida, as {te statutory registered agent.

Having been named statutory agent of said corporation at the
place designated in this certificate, I heraby accept the same and
agree to act in this capacity, and agrea to comply with the
provisiona of Florida law relative to keaping the ragistered office
open.

pated this I3¥ day of S_e‘,},,iLﬂ__, 1996 .
T Nt

Pater J."Henn
Registered Agent
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