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COVER LETTER

TO: Amendment Section »
Division of Corporations

Seascape Cluster, Incorporated

NAME OF CORPORATION:

591874037

The enclosed Articles of Amendment and fee are submitted for filing.

DOCUMENT NUMBER:

Please retumn all correspondence concerning this matter to the following:

Lance D. Clouse, Esq.

(Name of Contact Person)

Becker & Poliakoff, P.A.

(Firm/ Company}

1850 Fountainview Boulevard

(Address)

Port St. Lucie, FL 34986

(City/ State and Zip Code)

Iclouse@becker-poliakoff.com

E-mail address: (to be used for future annual report nofification)

For further information concerning this matter, please call:

Lance Clouse 772 | 871-9320

at
{Name of Contact Person) (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount made payable to the Florida Department of State:

M $35 Filing Fee  [1%43.75 Filing Fee & [J$43.75 Filing Fee &  [0$52.50 Filing Fee

Certificate of Status  Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy is
Enclosed)

Mailing Address Street Address

Amendment Section ' Amendment Section

Division of Corporations Division of Corporations

P.0. Box 6327 Clifion Building

Tailahassee, F1. 32314 2661 Executive Center Circle

Tallahassee, FL. 32301
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

SEASCAPE CLUSTER, INCORPORATED

NOTE: This document is a substantial rewording of the Articles of ORIDA
Incorporation for Seascape Cluster, Incorporated. See original provisions for
present text.

The Incorporator, by these Aricles, does so for the purpose of forming a not-
for-profit corporation pursuant to the laws of the State of Florida (Chapter 617,
Florida Statutes), and hereby adopts the following Articles of Incomporation:

ARTICLE!

NAME

The name of the Comporation shall be SEASCAPE CLUSTER,
INCORPORATED. For convenience, the Corporation shall be referred to in this
Instrurnent as the “Association” or the “Corporation,” these Articles of Incorporation
as the "Aricles,” and the Bylaws of the Association as the "Bylaws.”

ARTICLE Il
PURPOSE

The purpese for which the Association I3 organized is to provide an entity
pursuant o the Florida Condominium Act, Chapter 718, Florida Statutes (the "Act”)
for the operation of Seascape Cluster |, a Condominium {“Condominium®), in St.
Lucle County, Florida.

ARTICLE Il
ITIONS

The terms used in these Articles shall have the same definitions and
meaning as those set forth In the Declaration of Condeminium ("Declaration™ for
Seascape Cluster |, a condominlum, and the Bylaws of the Association, unless
harein provided to the contrary, or unless the context atherwise requires.

ARTICLE [V

POWERS

The powers of the Associatfon shall include and be governed by the
following:

4.1 General. The Association shall have all of the common law and
statutory powers of a not-for-profit corporgtion under the laws of Florida that are not
in conflict with the provisions of these Articles or of the Act.

4.2 Enumeration. The Assoclation shall have all the powers and duties
set forth in the Act (except as to variances in these Articles and the Declaration
which are permilied by the Act), and all of the powers and duties reasonably
necessary to operate the Gondominium pursuant to the Declaration, as they may
be amended from time to time, including, but not imited to, the following:
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A. To make and collect regular and special Assessments
and other charges against Members as Unit Owners, and to use the proceeds
theraot in the exercise of its powers and dutles.

B. To buy, swn, operate, lease, sell and trade both real
and personal property as may be necessary or convenient in the administration of
the Condominium.

c. To malntain, repalr, replace, reconstruct, add to, and
aperate the Condominium and other property acquired or leased by the Association
for use by Unit Owners.

D. To purchase insurance upen the Condominlum and
insurance for the protection of the Assoclation, its officers, directers, and Members
as Unit Owners, and such other parties as the Assoclation may dotermine in the
best interest of the Association.

E. To make and amend reasonable rules and regulations
for the maintenance, operation and use of the Condominium Proparty and for all
other lawful purposes.

F. To approve or disapprove the transfer, mortgaging,
ownership and possession of Units as may be provided by the Daclaration.

a. To anforce by legal means the provisions of the Act, the
Declaration, these Articles, the Bytaws, and the Rules and Regulations for the use
of the Condominium.

H. To contract for the management of the Condominium,
and to delegate to the party with whom such contracl has been entered into all of
the powers and duties of the Association, except (1) those which require specific
approval of the Board of Directors or the membership of the Association; (2) those
which are incapable of being delegated as same may be conirary to the Declaration
or the Bylaws; {3) those which are contrary to the Statutes of the State of Florida;
and (4) whereln a delegation is & power and duty which by #ts very nature is a
decision or fiduciary regponsibility to be made by the Board of Directors and is
therefore not susceptible to delegation.

l. To employ personnel to perform the services required
for proper operation of the Condominium.

J. To enter into agresments with other paries for
easements or sharing arrangements or recreational facilities as the Board of
Diractors may deem in the best interests of the Condominium,

K To mitigate damages ingurred to the Common
Elements, Limited Common Elements pr Association Property in the event of a
casualty.

L. To borrow meney, execute promissory notes and other

evidencas of indebtedness and to give as security therefor mortgages and security
interests in property awned by the Association, subject 1o those mitations provided
in the Declaration.

43 Assets of the Asspeigtion. Al funds and the titles of all properties
acquired by the Association and thelr proceeds thereof shall be held in trust for the
Members in accardance with the provisions of the Declaration of Condominium,
these Articles of Incorporation and the Bylaws.

4.4  The Assoclation shall make no distribution of income to its Members,
directors or officars.
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45 Limitation. The powers of the Assoclation shall be subject to and
shall be exercised in accordance with the provisicns of the Declaration and the
Bylaws.

ARTICLE V
MEMBERS
51  Membership. The Members of the Association shall consist of all of

the ragord Owners of Units in the Gondominlum; and, aiter termination of the
Candominium, it same shall oecur, the Mambers of the Association shall consist of
those who are Members at the time of the termination, and their successors and
assigns. Membership shall be established by the acquisition of ownership of fee
title to, or fee intersst in, & Condominium Pareel in the Condominium, whether by
conveyance, devise, judicial decree, or otherwise subject to the provisions of the
Declaration, and by the recordation amongst the Public Records of St. Lucie
County, Florida, of the deed or other instrument establishing the acquisition. and
designating the parcel affected thereby, and by the delivery to the Association of a
true copy of such deed or other ingtrument. The new Qwner dasignated In such
deed or other instrument shall thereupon become a Member of the Assoctation,
and the membership of the prior Qwner as to the parcel designated shall be
terminated.

5.2  Assignment. The share of a Member in the funds and assets of the
Assoclation, In is Common Elements and Its Common Surplus, and membarship in

this Association, cannct be assigned, hypothecated or transferred in any manner

except as an appurtenance to the Unit for which that share is held.

53 Vofing. On all matters upon which the membership shall be antitled
to vote, the vote for each Unit shall be as specified in the Declaration. Said votes
shall be exercised or cast in the manner provided by the Declaration ang Bylaws.
Any person or entity owning more than one (1) Unit shall ba entitled to the
cumulative total of votes allocated to Units owned.

54 Meetings. The Bylaws shall provide for an annual meeting of

Members, and may make provision for regular and special meetings of Members
other than the annual meeting.

ARTICLE V]
TERM QF EXISTENCE

The Asscciation shall have perpetual existence.

ARTICLE VIl
SUBSCRIBERS

The names and addresses of the subscribers to the initial Articles of
Incorporation are as follows:

NAME ADDRESS
Joe L. Krchnak Ocean Village on Hutchinsen Island
2400 South Ocean Drive

Fort Pierce, Florida 33450
Joseph Connors Ocean Viltage on Hutchinson Istand

2400 South Ocean Drive
Fort Piarce, Florida 33450

A3
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Hector Aguiar Ocean Village on Hutchinson Island
2400 South Ocean Drive
Fort Pierce, Florida 33450

ARTICLE VIN
OFFICERS

The affairs of the Association shall bs administerad by the officers
designated [n the Bylaws. The officers shail be elected by the Board of Directors of
the Assoclation at its first meeting fallowing the annual meeting of the Members of
the Assoclation, and shall serve at the pleasure of the Board of Directors, The
Bylaws may provide for the removal from office of officers, for filling vacancias, and
for the duties of the officers.

ARTICLE IX

DIRECTORS

8.1  Number and Qualification. The property, business and affairs of the
Association shall be managed by a Board of Directors consisting of not legs than
thres (3) nor more than fifteen (15) directors, provided that the number of directors
shall always be an odd number. The exact number of directors is to be determined
by the Board from time to time. All directors must be Members of the Association
or the spouse of a Member, .

9.2 Dutles and Powera. All of the duties and powers of the Association
existing under the Act, the Declaration, these Ardicles and the Bylaws shall be
exercised exclusively by the Board of Directors, its agenis, contractors or
employees, subject only to approval by Unit Owners when that is specifically
required,

9.3  Elegtion; Removal. Directors of the Association shall be elected at
the annuyal meeting of the Members in the manner determined by the Bylaws.
Directors may be removed and vacancies on the Board of Directors shall be filled in
the manner provided by the Bylaws.

ARTICLE X

INDEMNIFICATION

10.1  Indempity. To the extent permitted by law, the Association shall
indemnify any persan who was or is a party or is threatened to be made a party, to
any threatened, pending or conlemplated action, sult or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the
Association) by reason of the fact that he is or was a director, employes, officer or
agent of, or a Committee mambar appointed by, the Association, against expenses
(including attomey's fees and appeliate attorney’s fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him in connection
with such action, suit or proceeding; and, with respect to any criminal action or
proceeding; except, that no indemnification shall be made in respect of any claim,
issue or matter as to which such persen shall have been adjudged to be liable for
gross negligence or willful misteasance ar malteasance in the performance of his
duty to the Assaciation or that such parson shall have been found and adjudged to
have committed fraud, unless and only to the extent that the court in which such
action or sult was brought shall determine, upon application, that despite the
adjudication of liability, but in view of all the circumstances of the case, such persan
is faily and reasonably entitied to indemnity for such expenses which such court
shall deemn proper. The termination of any action, suit or proceeding by judgment,

Ad
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order, settlement, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itself, create a presumption that the person did not act in good faith and
in a manner which he reasenably befieved to be in, or not opposed to, the bast
interes? of the Association; and with respect to any crimina! action or proceeding, he
had no reasonable cause to beligve that his conduct was unlawful.

10.2  Expenses. To the extent that a director, officer, émployee or agent
of the Assacliation has been successful on the merits or otherwise in defense of any
actlon, suit or proceading referred to In Section 10.1 abave, of in defense of any
claim, issue or mater therein, he shall be indemnified against expenses (including
attormey's fees and appeliate attorney's fees) actually and reasonably incurred by
him in connection therewith.

103  Approval. Any indemnification under Section 10.1 above (unless
ordered 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 in the clrcumstances because he has met the
applicable standard of conduct set forth in Section 10.7 above. Such determination
shall be made (a)by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties 1o such action, suit or proceeding, or
(b} if such quorum is net obtainable, or, even if obtalnable a quorum of disinterested
directors so directs, by independant legat counsel in a written opinion, or () by a
majority of the Mambers. .

104  Adyancps. Expsnses Incurred in defending a civil or criminal action,
suit or procesding may be paid by the Association in advance of the final
dispasition of such action, sult or proceeding as authorized by the Board of
Directors in the specific case upan recelpt of an undertaking by or on behalf of the
director, officar, employee or agent 10 repay such amount unless it shall ultimately
Fe gfteml?ed that he is entitled to be indemnlfied by the Association as authorized
n this Article.

10.5  Miscellanegus. 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 provision other provision of the Declaration or Bylaws,
agreement, vote of Members or ctherwise, both as 1o action In the person’s oficial
capacity while halding such offics, and shall continue as to a person who has
ceased 1o be a director, officer, employee, or agent and shall inure to the banefit of
the hairs, exacutors and administrators of such a person.

10.6  [ogurange. The Association shall have the power to purchase and
maintain insurance on behalf of any person who is or was a direclor, officer,
employee or agent of the Association, or is or was serving at the request of the
Association as a direstor, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise agalnst 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 Assaciation would have the power to indomnity him
against such Ytability under the provisions of this Article.

ARTICLE X|
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the
following manner:

114 Natipe. Notice of the sublect matter of a proposed amendment

shall be included in the notice of any meeting at which a proposed amendment is to
be considared.

A5
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11,2 Adoption. A resolytion far the adoption of a proposed amendment
may be proposed either by a majority of the Beard of Directors or by not less than
one-fourth (1/4) of the Members of the Association. A proposed amendment must
be epproved by not less than a majority of the votes of the participating
membership of the Association present and voting, in person or by proxy. at &
meeting at which a quorum Js established, or by written agreement where at least a
majority of a quorum of the membership participates and approves the proposed
amendment.

113  Limpitation, No amendment shall make any changes in the
qualifications for membership or in the voting rights or property rights of Membars,
or any change In Section 4.3 and/or Section 4.4 in Aricle IV hereof, without
approval in writing by all Members.

11.4  Recording. A copy of each amendment shall be filed with and
certified by the Secrotary of State pursuant 1o the provisions of the applicable
Florida Statutes, and a copy shall be recorded in the Public Records of St. Lucle
County, Flarida,

ARTICLE XIl
ADDRESS

The principal place of business of the Corporation shall be located at 2400
South Ocean Driva, Fort Pierce, Florida 34948, but the Corporafion may maintain
offices and transact business in such other places within or without the State of
Florida as may from time to time be designated by the Board of Directors.

ARTICLE Xl
REGISTERED OFFICE ADDRESS

AND NAME OF REGISTERED AGENT

The registered agent of this Corporation shall be Kenneth S. Direktor, Esq.,
Becker & Poliakoff, P.A., 625 North Flagler Drive, 7" Floor, West Paim Beach,
Fiorida 33401. .

ACCEPTANCE BY REGISTEREPR AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE QF PROCESS FOR THE
ABOVE STATED NON-PROFIT CORPORATION, AT THE PLACE DESIGNATED
IN ARTICLEXN OF THESE ARTICLES OF I(NCORPORATION, THE
UNDERSIGNED HEREBY AGREES TO ACT IN THIS CAPACITY, AND
FURTHER AGREES TO COMPLY WITH THE PROVISIONS OF ALL STATUTES
RELATIVE TO THE PROPER AND COMPLETE DISCHARGE OF HIS DUTIES.

DATED THIS DAY OF , 20

KENNETH S. DIREKTOR, ESQ.
(Registered Agent)

ACTIVE: 3425559_1

AB




Articles of Amendment
to
Articles of Incorporation
of

Seascape Cluster, Incorporated
(Name of Corporation as currently filed with the Florida Dept. of State)

r

(Document Number of Corporation (if known)

Pursuant to the provisions of section 617.1006, Florida Statutes, this Florida Not For Profit Corporation adopts the fo]lowmg
amendment(s) to its Articles of Incorporation:

A, If amending name, enter the new name of the corporation:
N/A . The new

name must be distinguishable and contain the word “corporation” or “incorporated” or the abbreviation "Corp.” or “Inc.”
“Company” or “Co."” may not be used in the name.

B. Enter new principal office address, if applicable: N/A

{Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable; N / A
(Mailing address MAY BE A POST OFFICE BOX)

D, If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

N/A

Name of New Registered Agent:

(Florida street address)

N/A , Florida
{City) (Zip Code)

~ New Registered Office Address:

New Registered Agent’s Signature, if changing Repgistered Agent:

1 hereby accept the appointment as registered agent. [ am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

Page 1 of 4




(] amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:
(Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; 5= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. Presidem, Treasurer, Direcior would be PTD. '

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change

_X Remove

X Add

Type of Action
{Check One)

1) Change
Add
Remove

2) Change
Add
Remove

3) Change
Add
Remove

4) Change
Add
Remove

3) Change
Add
Remove

6) Change
Add
Remove

N/A

John Doge

Mike Jones

Sally Smith

Name Address

N/A

N/A

NA

N/A

N/A

Page 2 of 4




E. If amending or adding additional Articles, enter change(s) here:
(arrach additional sheets, if necessary).  (Be specific)
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March 29, 2012

The date of each amendment(s) adoption:

Effective date if applicable:
(ro more than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

B The amendment(s) was/were adopted by the members and the number of votes cast for the amendment(s)
was/were sufficient for approval.

O There are no members or members entitled to vote on the amendment(s). The amendment(s) was/were
adopted by the board of directors.

Dated QI ‘R’?mx..._

Signature gj’r Q ) ML.-\/

(By the chairman or vice‘chairmarx of the board, president or other officer-if directors
have not been selected, by an incorporator ~ if in the hands of a receiver, trustee, or
other court appointed fiduciary by that fiduciary)

Edward Lopez

(Typed or printed name of person signing)

President
(Title of person signing)
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