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ARTICLES OF INCORPORATION t;,;f/ =3
OF fc)t“’
SEA OAKS PLANTATION HOUSES CONDOMINIUM ASSOCIATION,
INC.

The undersigned incorporaror, by these Articles, forms a corporation not for profit
pursuant to Chapter 617 of the laws of the State of Florida, and adopts the following Articles

of Incorporation:

ARITICLE ]
NAME AND ADDRESS

The name of the corporation shall be SEA OAKS PLANTATION HOUSES
CONDOMINIUM ASSOCIATION, INC. For convenience, the corporation shall be refarred
to in this instrument as the "Association,” these Articles of Incorporation as the "Articles” and
the By-Laws of the Associationas the "By-Laws," The prinefpal place of business and mailing
address of the Association shall be 1235 Winding Oaks Circle, Vero Beach, Florida 32963 or
such other place as may be subsequently designated by the Board of Direcrors.

ARTICLE 2
PURPOSE

The purpose for which the Association is organized is to provide an entity pursnant to
the Florida Condominium Act, Chapter 718 of Florida Statutes {("Act") to operate the
Condominium located in Sea Oaks in Indian River County, Florida ("Condominium™) to be
known as Sea Oaks Plantation Houses, 2 Condominiurm.

The Assaciation Is not organized for profit and no part of the pet earnings, if any, shall
inure to the benefit of any Member or other Person.
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ARTICLE3
DEFINITIONS

The capitalized terms used in these Articles shall have the same definitions and
meanings as those set forth in the Declarations of Condominium of the Condaminium
{"Declaration”) to be recorded in the Public Records of Indian River County, Flotida, unless
provided to the contrary in these Articles, or unless the context otherwise requires. The term
"Person” shall include individuals, corporations, partnerships, trusts, limired liability
companies and other legal entities.

ARTICLE4
POWERS

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

4.1  General The Association shall have all of the commen-law and statutory
powers of a corporation not for profit under the Laws of Florida that are not in conflict with
the provisions of these Articles, the Declaration, the By-Laws or the Act.

42 Enumeration In addition 1o, and not in limitation of, the powers described in
Section 4.1, the Association shall have all of the powers and duties set forth in the Act except
as limited by these Articles, the By-Laws and the Declaration, and all of the powers and duties
reasonably necessary to operate the Condontinium and to exercise such powers, duties and
obligations described in the Declaration as it may be amended from time to time, including,
but not limited io, the following:

(2} To make and collect Assessments and other charges against Owners, and
to use the proceeds in the exercise of its powers and dutiss.

()  Toacquire, buy, own, operate, lease, sell, trade and mortgage both real
and personal property as may be necessary or convenient in the
administration of the Condominium.

(c) To maintain, repair, replace, reconstruct, add to and operate the

Condominium Properiy, and other property acquired or leased by the
Association for use by Owners.

G:\DME\TIEET\11571\0226807,04
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To purchase insurance wpon the Condominium Property and insurance
for the protection of the Association, its officers, direciors and
Members as Owners.

To make and amend reasopable rules and regulations for the
maintenance, conservation and use of the Condominium Property and for
the health, comfort, safety and welfare of Owners.

To approve or disapprove the leasing, transfer, mortgaging, ownership
and possession of Units as may be provided in the Declaration.

To enforee by legal means the provisions of the Declaration, these
Articles and the By-Laws for the use of the Condominium Property.

To confract for the management of the Condominium to assist the
Association in carrying out the powers and duties of the Association
contained in these Articles or in the Declaration. In exercising this
power, the Association may contract with affiliates of itself and/or
Developer.

To emter into agreements with the Master Association relating to
maintenance, improvement, repair, replacement and restoration of
property to be maintained by the Association or the Master Association.

To employ persennel 10 perform the services required for the proper
operation of the Condominium Property.

To execute all documents or consents, on behalfof the Owners {and their
mortgagees), required by all governmental and/or quasi-governmental
agencies in connection with land use and development matters
(including, without limitation, plats, waivers of plat, unities of title,
covenants in lieu thereof), and in that regard, each Owner, by acceptance
of the deed to such Owner's Unit, appoints and designates the Board of
Directors as such Owner's agent and attorney-in-fact to execute, any and
all such documents or consents,

43  Property. All funds and the titles of all properties acquired by the Association
and their proceeds shall be held for the benefit and use of the Members in accordance with the
provisions of the Declaration, these Articles and the By-Laws.
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44  DistributionofIncome. The Associgtion shali make no distribution of income
10 its members, directors or officers and upon dissolution all assats of the Association shall

be transferred only te another not for profit corporation or public agency.

4.5  Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions of these Articles, the Declaration, the By-Laws
and the Act provided that in the event of any conflict, the provisions of the Act shall control
over the Declaration, these Articles and the By-Laws.

ARTICIES
MEMBERS

5.1 Membership The members of the Association ("Members™) shall consist of
all of the record Owners from time to time of Units in the Condominium and, after termination
of the Condemininm, alt record Qwners at the time of such termination and their snecessors
and assigms.

52 Voting. Onall matters upon which the Members shall be entitled to vote, there
shall be only one vote for each Unit, which vote shall be exercised or cast in the mannar
provided by the Declaration and By-Laws. Any Person or entity owning more than one Unit
shall be entitled to one vote for each Unit owned.

5.3 Xotes per Unit Members other than Developer shall be entitled to one
membership interest and one vote for each Unit owned.

54  Meetings of Members. The By-Laws shall provide for an annual meeting of
Members, make provision for reguler and special meetings of Members other than the anonal
meeting and sat the quorum requirements for meetings of the Members.

5.5  NoTrapsfer or Hypothecaifon NoOwnermay assign, hypothecate ortransfer

inany manner membership in the Association or the funds and assets of the Association except
a8 an appurtenance to such Owner's Unit.

56  Loss of Membership. Any Member who conveys or loses title to his Unit by
sale, gift, judicial decree or otherwise shall, immediately upon such conveyance or loss of
title, no longer be a Member with respact to such Unit and shall lose 41l rights and privileges
of a Member resulting from ownership of such Unit.
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ARTICLE 6
0 STENC

The Association shall have perpetual existence.

ARTICL.ET
INCORPORATOR
The name and address of the incorporator of the Association is as follows:

NAME S8

Milton Robinson 1235 Winding Oaks Circle
Vero Beach, Florida 32963

ARTICLE &
DIRECTORS
81 Nomber and Oualification. The property, business and affairs of the

Association shall be managed by a board consisting of the number of directors determined in
the manner provided by the By-Laws, but which shall consist of not less than three directors.
Directors, other than those designated by Developer, shall be Members of the Association and
Owners or their spouses,

8.2  Duties and Powers. All of the duties and powers of the Association existing
under the Act, the Declaration, these Articles and the By-Laws shall be exercised exclusively
by the Board of Directors, its agents, contractors or employees, subject only to approval by
Owners when such approval is specifically required.

83  Election; Removal. Directors of the Association shali be elected at the annual
meeting of Members in the manner determined by and subject to the qualifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shall be
filled in the manner provided by the By-Laws.
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84  Term of Developer's Pivectors. During the period Developer is entitled to

elect ane ormore Direciors, Developer shall appoint the Directors and their replacements who
shall hold office for the periods described in the By-Laws. Any Director appointed by
Developer may be removed by Developer at any time without cause and Developer may
designate a replacement Director. Any Director designated by Developer cannot be removed
by Owners except pursuant to the Act,

8.5  First Directors. The names and addresses of the members of the firs; Board
of Directors who shall held office until their snccessors are elected and have qualified, as
provided in the By-Laws, are as follows:

NAME ADDRESS

Milion Robinson 1235 Winding Qaks Circle
Vero Beach, Florida 32963

Jennifer Jackson 1235 Winding Oaks Circle

Vero Beach, Florida 52963

Eric Bormet 1235 Winding Oaks Circle
Vero Beach, Florida 32963

8.6  Standards of Condnet. A Director shall discharge his duties as a director,
including any duties as 2 member of a Committee, in good faith, with the care an ordinary
prudent person ina 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 duties, may rely on information, opinions, reports or statements, including

_ financial statements and other data, if prepared or presented by: one or more officers or
employees of the Association whom the Director reasonably belisves to be reasonable and
competent in the manners presented; fegal counsel, public accountants or other persons as to
matters the Director reasonably believes are within such person's professional or expert
competence; or a Commitiee of which the Director is not a memberifthe Director reasonably
believes the Comumittee merits confidence. A Director is not liable for any action takenas a
director, or any failure to take action, if he performed the duties of his office in compliance
with the foregoing standards.
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ARTICY.E9
OFFICERS

The affzirs of the Association shall be administered by the officers holding the offices
designated in the By-Laws. The officers shall be elected by the Board of Directors of the
Asgociation and shall serve at the pleasure of the Board of Directors. The By-Laws may
provide for the removal from office of officers, for filling vacancies and for the duties of ths
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: Milton Robinson
1235 Winding Oaks Circle
Vero Beach, Florida 329463

Vice President: George Giebel
1235 Winding Oaks Circle
Vero Beach, Florida 329463

Vice President,

Secretary and Treasurer: Eri¢ Bonnet
1235 Winding Oaks Circle
Vero Beach, Florida 32963

ARTICLE 10 - y : R
INDEMNIFICATION

10.1 Indemnity. The Association shall indemnify any person who was or is a party
or is threatened to be made a party to any threstened, pending or conteraplated action, suit or
proceeding, whether civil, criminal, administrative or investigative (collectively *Action™), by
reason of the fact that he or she is or was a director, employee, officer or agent of the
Association (collectively "Association Person"), against expenses (including gttomeys' fees
and appellate attorneys' fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the Association Person in connection with such Action, if the
Association Person acted in good faith and in 2 manner the Association Person reasonably
believed to be in, or not oppesed to, the best interests of the Assaciation and with respect to
any criminal action or proceeding, had ne reason to believe the Association Person’s conduct
was unlawful. The Association shall not, however, indemnifv any Association Person as to
matters to which the Association Person shall be finally adjudged in any such Action to be
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liable for gross negligence or gross misconduct in the performance of the Association
Person's duty. The termination of any Action by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equivalent shal not, of itself, create a presumption of
gross negligence or gross miscondnet. The foregoing right of indemnification shall be in
addition to any other rights to which an Association Person may be entitled as a matter of law
or otherivise,

10.2  Expenses. Totheextentthatan Association Person has been successful on the
merits or otherwise in defense of any Action, or in defense of any claim, issue or matter such
Action, the Association Person shall be indemnifiad against expenses (including attorneys'
fees and appellate attorneys’ fees) actually and reasonably incurred in such Action.

10.3  Approval. Anyindermification under Section 10.1 (unless ordered by a court)
shall be made by the Association only as authorized in the specific case upon a determination
that indemnmification of the Associstion Person is proper under the circumstances because the
Association Person has met the applicable standard of conduct set forth in Section 10.1. Such
determination shall be made (&) by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to such Action, or (b) if such quorum is not
obtainable, or, even if obtaingble, if a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or by a majority of the Members.

104 Advanees. Expenses incurred in defending an Action may be paid by the
Association in advance of the final disposition of such Actien, as authorized by the Board of
Directors in any specific case upon receipt of an underiaking by or on behalf of the
Association Person to repay such amount unless it shall ultimately be determined that the
Association Person is entitled to be indemnified by the Association as autherized jn this
Article 10.

10.5  Miscellaneous. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those sceking indemnification may be entitled
under any by-law, agreement, vote of Members or otherwise, and shall continue asto a person
who has ¢eased to be a Association Person and shall inure to the benefit of the heirs and

~ personal representatives of such person.

106 Insurance The Association shal] have the power to purchase and maintain
insurance on behalf of any person who is or was an Association Person or is or was serving,
at the request of the Association, as a director, officer, employee or agent of another
corporation, parmership, joint venture, trust or othar enterprise, against any liability asserted
against him or her and incurred by himn or her in any such capacity, ot arising out of his status

G \DMS\73667\11571\ 0226807, 02

H0200016187¢

PAGE Q- 18 .



FILE No.#444 (7-08 02 15:19  ID:BILZIN SUMBERG DUNN FAX: B PRGE 10~ 12

H02000161874-

as such, whether or not the Association would have the power to indemnify him or her against
such lability under the provisions of this Article.

10.7  Director's Appointed by Developer. Any Director appointed by Developer
shall not be entitled to indemnification under this Article 10 if same would violate then
applicable law.

ARTICLE 11
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Diractors and
may be altered, amended or rescinded by the Directors, Members and Developer in the manner
provided in the By-Laws and the Declaration.

ARTICLE 12
AMENDMENTS
Amendments to these Articles shall be proposed and adopted in the following manner:

12.1 Notjce. Notice of the subject matter of a proposed amendment shall be
included in the notice of any meeting at which the proposed amendmant is to be considered.

122 Adoption. A reselution for the adeption of a proposed amendment may be
proposed either by a majority of the Board of Directors or by not less than one-third of the
Members of the Assoeiation. Directors and Members not present in person or by proxy at the
meeting considering the amendment may express their approval in writing, providing the
approval is delivered to the Secretary at or prior to the meeting. The approvals must be:

(2) by not less than a majority of the votes of all of the Members

represented at a meeting at which a quorurn has been attained and by not
less than 66-2/3% of the Board of Directors; or

(b)  bynot less than 80% of the votes of all of the Members represented at
a meeting at which a quorum has been aitained; or

{c) by not less than 100% of the Board of Directors,

G:\DMS\73667\11572\0226807.04
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12.3  Limitation. No amendment shall make any changes in: the qualifications of
membership; the voting rights or property rights of Members; Sections 4.3, 4.4 or 4.5 of
Axticle 4, entitled "Powers"; or this Section 12.3, without, in each case, the approval in writing
of'all Members and the joinder of all record owners of martgages upon Units. No amendment
shall be made that is in cenflict with the Act, the Declaration or the By-Laws, nor shall any
amendment make any changes which would in any way affect any of the rights, privileges,
powers or options provided in favor of or reserved to Develaper (or any affiliate), unless
Developer shall join in execution of the amendment. No amendment to these Articles shall
be made which adversely affects the rights of Institutional Mortgagees without the prior
writtent consent of 2 majority of holders of mortgages on the Units held by Institutional
Mortgagees.

124 Developer. Developer may amend these Articles consistent with the
provisions ofthe Declaration allowing certain amendmentsto be effected solely by Developer.

12.5 Becording. A copy of each amendment shall be filed with the Secretary of
State pursuant to the provisions of applicable Florida law, and 2 copy certified by the Secretary
of State shall be recorded in the public records of Tndian River County.

ARTICLE 13
CE; REG G

The initial principal office and mailing address of the Association shall be 1235
Winding Oaks Circle, Vero Beach, Florida 32963, with the privilege of having its office and
branch offices at other places within or without the State of Florida. The initial registered
agent at that address shall be Milton Rebinson.

IN WITNESS WHEREOF, the undersigned has exccuted these Articles of
Incorporation as incorporator as of the _3e of T 002. .

}vfﬁtowknhinson
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ACCEPTANCE OF APPOINTMENT
8 D AG

The undersigned, who has been designated in the foregoing Articles of Incarporation
as registered agent for the comporation, a

grees that (I} he accepts such appointment as
registered agent and will accept service of process for an on behalf of said corporation, and
(i1) he is familiar with and will comply with any and alt laws relating to the complete and proper
performance of the duties and obligations of a registered agent of a Florida corporation.

Dated: as of June ¢ 2002,

Robinson, Registered Agent

ISSYHVIYL
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