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CHARTERED
ATTORNEYS AT LAW

756 BEACHLAND BOULEVARD
BRUCK D. BARKETT VERO BEACH, FLORDA 32963
N B. BROWN

LIAM W CALDWELL

SEJ'Sm AL CALISTTI
GEORGE G. QOLLING, JR.~*
MICHAEL J. GARAVAGLIA
LISA M. THOMPSON*

FLEASE REPLY T

POST QFTICE BOX G&-36856
VERG BEACH, FLORIDA 32964-2666

TIZ2-231- 4243
TEIEFAX: TT2-2B4-5213
MNTERNET: CBORVEROLAWCOM

*MASTER OF LawS IN ESTATE PLANNING November 19, 2002

**BOARD CERTIFIED REAL ES5TATE LAWYER
SREASTER OF LAWS TN REAL PROPERTY DEVELOPMENT

Via Federal Express — 02-263.002

Department of State
Division of Corporations
Post Office Box 6327
Tallahassee, FL 32314

Re: 3305 Flamingo Condominium Association, Inc.

Dear Sir or Madam:

Enclosed please find original Articles of Incorporation of 3305 Flamingo Condominium
Association, Inc. for filing, together with my firm’s check in the amount of $87.50, which represents
the filing fee, registered agent fee, certified copy fee and certificate of status fee.

Upon receipt and assignment of the Charter Number, please rcturn a certified copy and
certificate of status to William W. Caldwell, Esq., Post Office Box 643686, Vero Beach, Florida
32964-3686.

If you have any questions or need additional information please call the undersigned or my
assistant, Marlla Reuter, at 772-231-4343. Thank you.

Very truly yours,

(e 2 Lo

WILLIAM W, CALDWELL
For the Firm

/mjr
Enclosures

ce/enc:  Mr. John F. Swanson
Stephen J. Boyle, MAI
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The undersigned incorporator, for the purpose of forming a corporation under the Florida Not
for Profit Corporation Act, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be 3305 FLAMINGO CONDOMINIUM
ASSOCIATION, INC. For convenience, the corporation will be referred to in this instrument as
the “Association”.

ARTICLE I
PRIN i

The principal place of business and mailing address of this corporation shall be 3305
Flamingo Drive, Vero Beach, Florida 32963.

ARTICLE I

PURPOSE

The specific purposes for which the corporation is organized is to provide an entity pursuant

to the Florida Condominium Act, Chapter 718, Florida Statutes, for the operation of a condominium
erected upon the following lands in Indian River County, Florida:

Lots 28 and 29, Block 14, Vero Beach Estates, according to the Plat
thereof as recorded in Plat Book 5, Page 8, Public Records of St.
Lucie County, Florida; said land now lying and being in Indian River
County, Florida.

ARTICLE IV
BOARD OF DIRECTORS

A,

NUMBER AND QUALIFICATIONS. The business and affairs of the Association
shall be managed and governed by a Board of Directors. The number of Directors constituting the

initial Board of Directors shall be four (4). The number of Directors may be increased or decreased
from time to time in accordance with the Bylaws of the Association, but in no event shall there be
less than three (3) Directors. Members of the Initial Board of Directors need not be Members of the

Association. Each of the members of all succeeding Boards shall be Members of the Association

or shall be authorized representatives, officers or employees of a corporate or other entity Member
of the Association, except for those Directors appointed by the Developer.



B. DUTIES AND POWERS. All of the duties and powers of the Association existing
under the Declaration, these Articles, the Bylaws and the Condominium Act shall be exercised as
provided in said Condominium Documents and the Condominium Act.

C. ELECTION: REMOVAL, Directorsofthe Association shall be elected at the Annual
Meeting of the Members in the manner determiined 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 Developer shall appoint the members of the
first Board of Directors who shall hold office for the periods described in the Bylaws. =~

E. INITIAL DIRECTORS, Thenamesand addre;ses 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:

Name Address

John F. Swanson 3305 Flamingo Drive, Suite A
Vero Beach, FL 32963

Karen J. Swanson 3305 Flamingo Drive, Suite A
Vero Beach, FL 32963

Stephen 1. Boyle 3305 Flamingo Drive, Suite B
Vero Beach, FL 32963

Paul P. Drake 3305 Flamingo Drive, Suite B
Vero Beach, FL 32963

ARTICLE V

TRANSACTION IN WHICH DIRECTORS OR
OFFICERS ARE INTERESTED

No contract or fransaction between the Association and one or more of its Directors or
Officers of any other corporation, partnership, association or other organization in which one or more
of its Officers or Directors are Officers or Directors of this Association shall be invalid, void or
voidable solely for this reason or solely because the Officer or Director s present at, or participates
in, meetings of the board or committee thereof which authorized the contract or fransaction, or solely
because said Officer’s or Director’s votes are counted for such purpose. No Director or Officer of
the Association shall incur liability by reason of the fact that said Director or Officer may be
interested in any such contract or transaction. Interested Directors may be counted in determining
the presence of a quorum at a meeting of the Board of Directors or of a committee which authorized
the contract or transaction.



Similarly, no contract or transaction between the Association and any other corporation,
partnership, association or organization in which one or more of the Officers or Directors of this
Association may be an employee or have another affiliated relationship shall be invalid, void, or
voidable solely because the Officer or Director of this Association serves as an Officer, Director,
employee, principal or is otherwise affiliated with said corporation, partnership, association or other
organization which is entering into a contract or transaction with the Association.

ARTICLE VI
OFFICERS

The affairs of the Association 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 Association
at its first meeting following the Annual Meeting of the Members of the Association and shall serve
at the pleasure of the Board of Directors. The Bylaws may provide for the removal of Officers, for
filling 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:

Pregident: John F. Swanson
3305 Flamingo Drive, Suite A
Vero Beach, FL 32963

Vice President/Secretary: Stephen J. Boyle

3305 Flamingo Drive, Suite B
Vero Beach, FL 32963

Vice President/Treasurer: Paul P, Drake
3305 Flamingo Drive, Suite B
Vero Beach, FL 32963

Vice President/Assistant Secretary: Karen J. Swanson
3305 Flamingo Drive, Suite B
Vero Beach, FL 32963

ARTICLE VII
MEMBERSHIP AND VOTING

A, MEMBERSHIP. Every person or entity who is an Owmer as defined in the
Declaration shall be a Member of the Association. Any person or entity who holds an interest in any
Unit merely as security for the performance of an obligation shall not be a Member of the
Association unless and until such holder of a security interest acquires title pursuant to foreclosure
or judicial proceeding or deed-in-lieu of foreclosure. Membership shall be appurienant to and may
not be separated from ownership of any Unit which is subject to assessment by the Association.
Each Owner shall become a Member of the Association upon title to the Unit being conveyed by
deed or by operation of law 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,

w3



Florida, of a warranty deed or other instrument establishing a record title to a Unit, the Owner or
Owners designated by such instrument thereby becoming a Member or Members of the Association
and the membership of the prior Owner or Owners thereupon being terminated.

B. VOTING. All votes shall be cast by Members in accordance with the Bylaws as the
same may be amended from time to time.

ARTICLE VIHII
AMENDMENT

Amendments to these Articles may be made in the same manner as amendments to the
Declaration.

ARTICLE IX
BYLAWS

The first Bylaws of the 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 X
ASSOCIATION ASSETS

The share of a Member in the funds and assets of the Association cannot be assigned,
hypothecated or transferred in any manner, except as an appurtenance to his Unif. The funds and
assets of the Association shall belong solely to the Association subject to the limitation that the same
be expended, held or used for the benefit of the membership and for the purposes authorized herein,
in the Declaration of Condominium and the Bylaws.

ARTICLE XI
INDEMNIFICATION

A. To the extent permitted by applicable law:

INDEMNITY. The Association shall indemnify, hold harmless and defend any
person Chereinafter referred to as “Indemnitee’™) who was or 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, employee, Officer
or agent of the Association, including these selected, appointed, or elected by the Developer, against
expenses (including attorneys’ fees and appellate attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by him in connection with such action, suit 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 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 lermination
of any action, suit or proceeding - by judgment, order, settlement, conviction or upon plea of nolo

-4



contendere or its equivalent shall not, of itsell, create a presumption that the person was grossly
negligent or that he acted willfully or wantonly in disregard of the interests of the 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 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 Association,
including those selected, appointed, or elected by the Developer, the Association hereby agrees to
defend and provide counsel to such Indemnitee and shall advance all attorneys’ fees and costs at all
pretrial, trial and appeliate levels. Inthe event retainers for attorneys’ fees and/or costs are necessary
to be provided, the 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
Association, the Declaration and as elsewhere provided by law.

C. EXPENSES. To the extent that a Director, Officer, employee or agent of the
Association including those selected, appointed, or elected by the Developer, has been successful
on the merits or otherwise in defense of any action, suit or proceeding referred to in Paragraph A
above, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses
including attorneys’ fees and appellate attorneys’ fees actually and reasonably incurred by him in
connection therewith. Any costs or expenses incurred by the Association in implementing any of
the provisions of this Article X1 shall be fully assessable against Owners as Common Expenses of

the Association.

D. ADVANCES. Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Association in advance of the final disposition of such action, suit
or proceeding, as provided hereinabove, by or on behalf of the affected Director, Officer, employee
or agent, including those selected, appointed or elected by the Developer, to repay such amount
unless it shall ultimately be determined that he is not entitled to be indemnified by the Association
as authorized in this Article X1, in which event, the Indemnitee shall reimburse the Association for
all attorneys’ fees and costs advanced by it on behalf of the Indemnitee.

E. MISCELLANEQUS. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitted under
any bylaw, agreement, vote of the 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 Developer, and shall inure to the benefit of the heirs and personal
representatives of such person.



F. INSURANCE. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a Director, Officer, employee or agent of the
Association, including those selected, appointed, or elected by the Developer, or is or was serving
at the request of the Association, as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any Hability asserted against him and
incurred by him in any such capacity, or arising out of his status as such, whether or not the
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 XI may not be amended without the prior written consent of all persons whose interest
would be adversely affected by such amendment.

ARTICLE X1l

SELF DEALING, VALIDITY OR AGREEMENT
AND WAIVER OF CTAIMS

Al SELF DEALING. No contract, agreement or undertaking of any sort between or
among the Association, Directors, Officers, Members or the Developer shall be invalidated or
affected by reason that any of them are financially interested in the transaction or that they are

employed by Developer.

B. VALIDITY OF AGREEMENT. No contract, agreement or undertaking of any sort
between the Association and any entity or individual shall be invalidated or affected by reason that
the Association, its Directors, Officers, the Developer, ils agents or employees hold a financial
interest in or with the individual or entity.

C. WAIVER OF CLAIMS. To the extent permitted by applicable law, by acquisition
of title to a Unit, or any interest therein, within the Condominium Property, each and every
individual or entity thereby waives any claim for damages or other relief rounded in tort, contract,
equity or otherwise arising out of the negotiation, exccution, performance and enforcement of
confracts, agreements or undertakings described above, that may accrue at the time of purchase or
thercafter against the Association, its Directors, Officers, Members, the Developer, iis agents or

employees.

ARTICLE X1l
DISSOLUTION

The Association may be dissoived by a unanimous vote of the Members at any regular or
special meeting; provided, however, that the proposed action is specifically set forth in the notice
of any such meeting. In the event of the dissolution of this Association or any successor entity
hereto, all Association property and maintenance obligations attributable to the Association shall be
transferred to a successor entity.



ARTICLE X1V
INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and Florida street address of the initial registered agent are William W. Caldwell,
756 Beachland Boulevard, Vero Beach, Florida 32963.

ARTICLE XV
INCORPORATOR

The name and address of the Incorporator to these Articles of Incorporation are William W.
Caldwell, Post Office Box 643686, Vero Beach, Florida 32964.

ARTICLE XVI
POWERS

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

A. The Association shall have all of the common law and s@tutow powers of a
corporation, not for profit, that are not in conflict with the terms of these Articles.

B. The Association shall have all of the powers and duties set forth in the Condom.inium
Act, Chapter 718, Florida Statutes, except as limited by these Anicle.s ﬁmd the Declaration of
Condominium for 3305 Flamingo Condominium. In addition, the Association sh?ll have all f’f the
powers and duties reasonably necessary to operate said condominium pursuant to its Declaratxop of
Condominium, as it may be amended from time to time, including, but not limited to the following:

1. To make and collect assessments against Condominium Unit Owners to defray
the costs, expenses and losses of the Condominium.

2. To use the proceeds of assessment in the exercise of its powers and duties.
3. To maintain, repair, replace and operate the condominium properties.
4. To purchase insurance for the condominium properties; and insurance forthe  _

et e r0OteCtion.of the Association and. its members as condominium umt owners._
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8. To enforce by any legal means the provisions of the Condominium Act, the
Declaration of Condominium, these Articles, the Bylaws of the Association and the Regulations of
the Association for the use of the condominium properties.

9. To institute, maintain, settle or appeal legal actions or hearings in its name on
behalf of all unit owners concerning matters of common interest.

10.  Tocontract for the management and operation of the condominium, including
its common elements; and to thereby delegate, as may be allowed by law, all powers and duties of
the Association, except such as are specifically required to have approval of the Board of Directors
or of the members of the Association.

11. To employ personnel to perform the services required for the proper
management and operation of the condominium.

C. All funds, except such portions thereof as are expended for the common expenses of
the condominium, and the titles of all properties will be held in trust for the members of the
Association, in accordance with their respective interests under the Declaration of Condominium,
and in accordance with the provisions of these Articles of Incorporation and the Bylaws of the
Association.

D. The powers of the Association will be subject fo and will be exerciséﬁ: ac{grdance
with the provisions of the Declaration of Condominium and the Bylaws of the Assﬁc@tiogﬁ
-
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William W. Caldwell, Incorporator Date =7 F o
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Having been named as registered agent and to accept service of process for tgg:’:{boﬁ stated
corporation at the place designated in this certificate, I hereby accept the appointmerit as registered
agent and agree to act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept the
obligations of my position as registered agent.

// L A) M\  November 19, 2002 -

William W. Caldwell, Registered Agent Date
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