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The undersigned incorporator, desiring te form a corporation not for pmﬁt ﬁk{ﬁgr Chapter
617, Florida Starutes, as amended, hereby adopts the following Articlss of Incorporalion: i
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ARTICLE I
NAME

The name of the corparation shall be PLAZA RESORT & SPA ASSQCIATION, INC,,
whiclt ig hereinafier referred to as the “Association.”

ARTICLE IT
OFFICE

The principal office and mailing addreas of the Association shall be at 60¢ North Aslantic
Aveaue, Dayviona Beach, Florida 32118, or at such other place as may be subsequently designated by
the Board of Directors. All books and records of the Associalion shall be kept at its principal office.

ARTICLE ITI
¥ 8 AN

The objects and purposes of the Association are those objects and purposes as arc authorized
by the Declaration of Covenants, Restrictions and Easernents for Plaza Resort & Spa recorded {or to
be recorded) in the Public Records of the County, as hereafter amended and/or supplemented from
time to time (the “Declavation™). The further objects and purposss of the Assoclation are fo preserve
the values and amenities in The Properties (as defined in the “Declaration™) and to maintain the
Commen Properties thereof for the benefit of the Membars of the Association.

The Asgsociation is organized not for profit and no part of the net earmings, if any, shall inure
1o the beneflt of any Member or individral person, firm or corporation.

The Association shall have the power to contracs for the managemnent of the Association and
to delegate to the party with whorn auch contract has been entered inte (which maybe an afizliate of
the Peclarant) the powers and duties of the Assosiation, except those which require specific approvel
of the Board of Dircctors or Members.

The Associgtion shall have all of the commeon law and statutory powers of a corporation not
for profit which are not in conflict with the terms of these Articles and the Declaration above
identified. The Association shall also liave all of the powers necessary 16 implement the purposes of
the Association as get forth in the Declaration and to provide for the general health and welfare ofits

membership.
Definitions set forth in the Declaration are incorporated herein by this reference.

ARTICLE IV
MEMBERS

Section 1. Memberghip. The Qwner of each Lot shall be a Meomber of the Association,
provided that any such person or entity who holds an ownership intereat merely as security for the
performance of an obligation shall not be & Menther,

Section 2. Yoling Rights. The Associstion shall initially bave two (2) classes of voring
memmbership:

HOA Articles
o

(((FHOS000220218 3)))




ey

SEP-15~2005 THU 12:03 PM FAX NOQ. Po 03/11

HOS5000220218 3)))

Class A, Clasg A Members shall be all those Owners as defined in Section 1
above with the exception of the Declarant (as long as the Class B Meamberehip shall exist,
and thereafier the Declarant shall be a4 Class A Member to the sxtent it would otherwise
qualify). BExcept as provided below, the Class A Member for the Condominium Hotel Lot
shall be entitled to rwenty five (25) votes for the Condominiwm Hotsl Lot and the Class A,
Member for the Non-Condominium Lot shall be entitled to seventy five (75) votes for the
Non-Condorminium Lot.

LClass B, The Class B Member shail be the Declarant. The Class B Member
shall be entitled to one (1) vote, plus two (2) voies for each vote entitled to be cast in the
agpregate at any tme and from time to time by the Class A Members. The Class B
membership shall cease and terminate thres (3) months afier ninety percent (90%) of all Lols
within The Properties (including the Fuinwre Development Property) have been sold and
conveyed by the Declarant (or its affiliates) to an Owner other than Declarant or a builder,
contractor or other who purchases the Lot for the purpose of constructing improvements
thergon for resale, or sooner ai the clection of the Declarant (the *Transition Date™),
whersupon the Clase A Mernbers shall be obligated to elect the Board and assurne control ol

the Association.
Each Lot's Voting Member shall be determined ag follows:

(a) Class A Members who are also members of a Neighborhood Assosiation, shall
be entitled 1o eloct frorm among themselves, respectively, ones Voting Member for each such
respective Neighborhood Association. The first slection of such Voting Member for a
particular Neighborhood Association sheall be conducted al or immediately following the
meeting at wihich control of such Neighborhiood Association is tirped over to ils rmembers
other than the developer/declarant (i.e., at which the non-developer/declarant members elect
a majority of the board of directors), and prior thereto, the developer/deciarant shall be
deemed the Voting Member. At such time, and at all times thereafier, the Nclghborhood
Association shall elect its Voting Member in the same manner as it ciects its board of
directors, subject to the same rules 25 those applicable 1o its directors as to the term of office,
removal, replacement and aother matters, In the event Hhat the members of a Neighberhood
Asgsociation do not slect & Vating Member, the President of such Association shall perform

the dutics of the Voting Member.

(b} The Clags A Voting Member for the Non-Condominium Lot shall be designated
by writien certification to the Assoclation from the NCL Owner.

Section 3. Moeostings of Votioe Members. The By-Laws of the Agsociation shall provide for
an annual meesting of Voting Members, and meay make provisions for regular and special mestings of
Voting Members other than the annueal meeting. A gquorum for the transection of business at any
mesting of the Voting Members shall exiar 1 thirty percent (30%) of the total voting interests shall
be present or represented at the moeting,

Seoetion 4. General Matigrs. When reference is made herein, or in the Dieclaration, By-
Laws, Rules and Regulations, management contracts or otherwise, to a majority or specific
percentage of voling interests, Members or Voting Members, such reference shall be deemed to be
reierence to a majority or specific percentage of the votes of the Members eligible to be cast by their
respective Voting Mernbers prosent at a duly constituted meeting thereof (i.e., one for which proper
notice has been given and at which quorum exists) and not of the Members themselves (or their Lots)
or of the individual Voting Membeors themselves.
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Section 5. Agditionsl Fylure Development Froperty or Addiviona]l Lots. Upon Future

Development Propesty or additional Lots being submitied te the Declaration, the Association shall
have the following classes of voling membership:

{a} First Additional Fuhure Development Property. Upon the first parcel of the Future
Development Property being submitted to the Declaration (the “First Future Development
Property™), the Association shall have the following classes of voting membership:

Class A. Class A Meombers shail be all those Owners as defined in Section 1
above with the exception of the Declarant (as long as the Class B Membership shall exist, and
thereafter the Dieclarant shall be a Class A Membaer to the extent it would otherwise gualify). Except
as provided below, the Class A Member for the Condominium Hotel Lot shall be entitled to twenty
five (25) voies for the Condomdinium Hotel, the Class A Mamber for the Non-Condaminium Lot
shall be entitled to seventy (70) votes for the Non-Condominium Lot and the Class A Member for
the First Future Development Property Lol shall be entitled to Bve {5) votes for the First Future

Development Property.

Class B. The Class B Members shall ba the Declarant. The Class B Mernbers
shall be entitied to one (1) vote, plus two (2) votes for sach vote entitled to be cast in the aggregate at
any time and from time to time by the Class A Members. The Class B membership shall cease and
tarminate three (3) months after ninety percent (90%) of all Lots within the Properti=s (including the
Future Developiment Property) have basn gold and conveyed by the Declarant {or its affiilates) to an
Owner other than Declarant or a builder, contractor or other who purchases the Lot for the purpose of
construciing improvements thercon for resale, or sooner at the election of the Declarant (the
“Transition Date™), whergupon the Class A Members shall be obligated to elect the Board and

assume control of the Asgogiation.

(b) Subsequent Additional Future Developrnent Property. In the event additional parcels
Future Development Property are submitted to the Declaration (the “Subsequent Additional Future
Development Property™), the Association shall have the following classes of voling membership:

Class A. Class A Members shall be all those Owners as defined in Section 1
above with the exception of the Declarant (as long as the Class B Membership shall exist, and
therzalter the Dieclarant ehall be a Class A Member to the extent it would otherwise qualify). Except
as pravided below, the Class A Member for the Condomyinium Hoiel Lot shall be entitled to twenty
five (25) voles for the Condominium Hotel, the Class A Member for the First Future Development
Property Lot shall be entitled to five (5) votes for the First Futwe Development Property, the
respective Class A Member for each individual parcel of Subsequent Additjonal Future Development
Property shall be entitled to five {(5) votes for cach respectdve individual parcel of Subsequent
Additional Future Development Property, and the Class A Memboey for the Nen-Condominium Lot
shall be entitled to the number of votos remaining afler subtraciing five (5) votes for each parcel of
Subseguent Additiona! Future Development Property that has been submitted {o the Declaration
from: the seventy (70) votes for the Non-Copdominiunm Lot that was in effect alter the First Fuiure
Devetopment Property was submitied to the Declavation but before any Subsequent Additional
Future Development Property was submitted to the Declaration.

Class B. The Class B Members shall be the Declarant. The Class B Members
shall be entitled to one (1) vots, plus twa {2) votes for each vote sniitled {0 be cast in the aggregate at
any time and from time to time by the Class A Members. The Class B membership shall cease and
terminate three (3) months after ninely percent (90%6) of all Lots within the Properties (including the
Future Development Property) lave been sold and conveyed bry the Declarant (or its affiliares) to an
Owner other than Declarant or a builder, contractor or other who purchases the Lot for the purpose of
constructing improvemenis thercon for resale, or sooner at the election of the Declarant (the
“Transition Date™), wherenpon the Class A Members shall be abligated o elect the Board and

assume control of the Association.,
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™

(((HOS000220218 3)))



I

.SEP-15-200% THU 12:04 P FAX NO, P, G5/
(((TICIO00220Z1E 1))
ARTICLE V
C TE C
The Association shall have perpetual existence.
ARTYICLE VI
B F DIRECT

H . The property, businesa and affairs of the Association
shall be managed by a Board of Dirvectors, which ghall consist of not less than three (3) persons, but
may consist of as meny persens as the Board of Directors ghall from fime to fime determine. A
majority of the directors it office shall constitute s quonym for the transaction of business. The By-
Laws shall provide for meetings of direciors, including an annual meeting.

Segtion 2. Original Board of Directors. The names and addresses of the first Board of
Dhireciors of the Association, who shall hald office uuatil the first annueal meeting of Members and
thereafter until qualified successors are duly siccted and have taicen office, gshall be as followa:

Name & Address

Joseph &, Gillespie
600 N. Atlantic Avenuye
Daytona Beach, Florida 32118

Steven Sandholtz
600 . Atlantic Avenue
Daytona Beach, Florida 32118

Kent Hrickeo
600 . Atlantic Avenue
Daytona Beach, Florida 32118

Section 3. ElsctiongfMenbers of Beand of Riregtars. Except as otherwige provided herein
and except for the fGrst Board of Directors, directors ghall be elected by the Members of the
Ausgsaociation at the anriual meesting of the membexship as provided by the By-Laws of the Association,
and the By-Laws may provide for the maethod of voiing in the election and for removal from office of
directors. All diroctors, other than designees of Declarant, shiall be owners of a fee inlerest in &
portion of The Properiics. members of the Assaciation or shall be aunthorized represcntatives,
officers, or cmployees of corporste members/owners, or desipnees of the Declarant
WNotwitlistanding anything herein contained 1o the contrary, from and aficr the Trensition Date,
Mernbers other than the Declarant shall be entitled to slect at least a majority of the members of the
Board of Directors of the Associalion; provided, however, that as long as the Declarant holds for sale
in the ordinary course of business not less than five percent (5%4) of the Condomininm Units within
the Property (including those intended to be construeted npon any Future Development Property), the
Declarant is entitled to clect at least oneé member of the Board.

Section 4. DPuration of Qffice. Members slected to the Board of Directors shall hold offies
mritil the next succeeding annual meeling of Members, and thereafter until qualified successors are
duly elecied and have talten affice.

Section 5. ¥Yacaugies. Ifa director elected by the general membership shall, for any resson,
ceage 1o be a divector, the remaining directors so elected may elect a successor ta fill the vacancy for

the balances of the 1erm.
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ARTICLE Vil
OFFICERS

Sepiion 1. Qfficers Provided For. The Association shall have a President, & Vice President,
a Secretary and a Treagurer, and such other officers as the Board of Directors may from time {o time

elact.

Scetion 2. Elegtion, emd Appointment of Officers. The officers of the Association, in
accordance with any applicable provision of the By-Eaws, shall be elocted by the Board of Direclors
for terms of one (1) ye=ar and thersafler until qualified succeasoys arc duly elcetod and have taken
office. The By-Laws may provide for the miethod of voting in the election, for the removat from
office of officers, for filling vacancies and for the datieg ofthe officers. The officers may or may not
be directors of the Association. If the affice of President shall become vacant for any reason, or if
the President shall be unable or unavailable to aci, the Viee President shall aulomatically succeed to
the office or perform its duties and exercise its powers. If any office shall become vacant for any
reason, the Board of Directors may elect or appoint an individual to 611 such vacancy.

oot . First Officers. The names and addresses of the frst officers of the Association,
who shall hold office until the first annual meeting of directors and thereafter until succeasors are
duly elected and have taken office, shall be as follows:

Name and Office Addresg
President: Yoseph G. Gillespis

600 N, Atlantic Avenue
Daytona Beach, Florida 32118

Yice President: Sreven Sandholtz
s00 M. Atlantic Avenue

Daytona Beach, Florida 32118

Secretary/Treagures: Xent Hricko
600 M. Atlantic Avenue

Daytona Beach, Florida 32118

ARTICLE VIII
BY-LAWS

The Board of Directors shall adopt By-Laws congistent witl: ihese Articles of Incorporation.
Such By-Laws may be altered, amended or repealed in the manner get forth in the By-Laws.

ARTICLE IX
NI s NS
Section 1.  Amendments to theas Articles of Incorporation shall be proposcd and approved

by the Board of Directors and thereafier submitied to a meeting of the membership of the
Association for adoption or rejection (by affirmative vole of §6-2/3% of the total voting interests of
all Membars), all in the menner provided, and in eccordance with the notice provisions of; Section
¢17.017, Florida Stamgtes. MNotwithstanding the above, any amendment which alters the number of
votes held by & Class A Member must receive the prior written consent of the NCL Owner (as
defined in the Declaration), which consent shall not be unreasonably withheld or delayed,

Section 2.  Incase of any conflict between these Articles of Incorporation and the By-Laws,
these Arlticles shall control; and in case of any conflict between thase Articles of Incorporation and
the Declaration, the Declaration shall contrel.

HOA Articles
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ARTICLE X
INCORPORATOR
The name and address of the incorporalor of this Carporation is:
Namo & Address

David Shear, Esq.

¥Ficldstone Lester Shear & Denberg, LLP

201 Alhambra Circle

Suite 601

Caral Gables, Florida 33134
ARTICLE XX

IND p ) I

Sectign 1. The Association shall indemmify any person who was ot is a party to any
proceeding (other than an action by, orin the right of, the Association) by reason ol'the fact that he is
or was a director, officer, emplayee or agent (each, an “Indemnitee™) of the Association, against
liability incurred in conmection with such proceeding, including any appeal thereof, if he acted in
good faith and in 8 manner he reasonably believed to be in, or not opposed 10, the best interests of'the
Association and, with respect ta any crisninal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any preceeding by judgment, order,
setilemment, or conviction or upon a plea of polo contendgrg or its equivalent shall not, of itself, create
a presumption that the person did not act in good faith and in a manmer which he reasonably belicyved
iz be in, or not opposed to, the best interesis of the Asgociation or, with respect o any criminal
acton or procseding, had reasonable ceuse 1o belisve that his conduct was unlawful,

Seclion 2. The Agsociation ghall indemmnify any person, who was or is a party to any
procecding by or in the right of the Association to procure a judgment in its favor by reason of the
fact that he i or 'was a director, officer, employee, or agent of the Association against sxpenses and
amounts paid in settlement not exceeding, in the judgment of the board of directors, the cstimated
expense of Liligating the procecding o conclusion, actually and reasonably incurred in connection
with the defenss or ssitlement of such proceeding, including any appesl thercof. Such
indemnificaticn shall be anihorized if such person acted in good faith and in a manner he reasonably
believed to be in. or not opposed to, the best interesis of the Association, ¢xcept that no
indemnification shall be made under this subsection in respect of any claim, issue, or matter as to
which such person shall have been adjudged to Tre liable unless, and only to the extent that, the court
in which sucli proceeding was brought, or any other court of compelent jurisdiction, shall determine
upon application that, despite the adjndication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled 1o indemnity for such expenseg which such conrt

shall deem proper.

Sectioz 3, Tea the extent that a director, officer, employee, or agent of the Associalion has
baen successful on the merits or otherwise in defense of any proceeding referred to insections 1 er 2
above, or in defense of uny claim, issus, or matter thorein, he shall be indemnified against cxpenses

actually and reascnably incurred by him in connection therawith.

Sgotion 4. Any mdemnification wder sections 1 or 2, uniess pursuant wa a determination by
a court, shall be made by the Association only s authorized in the specific case upon a determination
that indemnification of the diractor, officer, employee, or agent is proper under the circumstances
because he has met the applicable stxndard of conduct set forth in sections 1 or 2. Such

determination shall be made;

{(a) By lhe board of directors by a majority vote of a quorum consisting of directors
who were not parties to such proceeding;
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(b) If such & quorum is not obtainable or, even if obtainable, by majority vote of a

Committee duly designated by the Board of Directors (in which directors wha
are parties may participate) consisting solely oftwo or more Directors not at {he
time parties to the proceeding;

{c) By inde]icndcnt legal counsel:

(i) sclected by the Roard of Directors prescribed in paragraph {a) or the
comumitiee prescribed in paragraph (b); or

(ii) ifa quorwn of the Directors cannoi be obtained for paragraph (a) and
the Conuuittee cannot be desigmated under paragraph (b}, selocled by
majority vote of the full Board of Directors (in which Directors who
are partiss may participate); or

(iil) By a majority of the voting interests of the members of the
Association who were not parties to such proceeding.

Sszotion 5. BEvaluation of the resasonebleness of cxpenses and authorization of
indemmification shall be made in the same manner as the determnination that indemnification is
permisgible. Ilowever, if the determination of permigsibilily is made by independent legal counsel,
persons specified by section 4(c) shall evaluate the reasonableness of expenses and may authorize

indemnification.

Section 6. Expenses incurred by an ¢fficer or director in defending a eivil or criminal
proceeding may be paid by the Association in advance of the final disposition of such procecding
upon receipl of an underialking by er on behalf of such director or officer to repay such amount ifhe
is uliimately found not to be entitled to iIndemnification by the Association purstant to this section.
Bxpenses incurred by other employses and agents may be paid in advence upon such terms or
conditions that the Board of Directors deema appropriate.

Segtion 7. The indemnification and advancement of expenses provided pursuant to this
sectinn gra not exclusive, and the Association may make any other or further indemnification or
sdvancerment of expenses of any of its direciors, officers, employees, or agents, under any hylaw,
agreement, vote of sharsholders or disinterssted directors, or otherwise, both as to action in his
official capacity and as to action In another capacity while holding such offics. However,
indemmnification or advancement of expenses shall not be mads to or on behalf of any director,
officer, employee, or agent if a judgment or other final adfudication establishes that his actions, or
omissions to act, wera material to the cause of action so adjudicated and constitute:

{(a) A violation of the critndnal law, unleas the director, officer, employee, or agent
had reasonable cause to believe his conduct was lawful or had no reasonabile
cause to believe his conduct was unlawil;

®) A transaction fom which the director, officer, employee, or agent derived an
imprapsr personal benefit; or

{c) Willfal misconduet or a consacious disregard for the Dest interests of the
Association in & proceeding by or in the right of the Association to procure a
judgment in its favor or in 8 proceeding by or in the right of the members ofthe

Association,

Section 8. Indemmification and advancement of sxpenses as provided in this section shall
conlinue as, unless otherwise provided when authorized or ratified, to a person who has ceased to be
a director, officer, employee, or agent and shall inure to the benafit of the heirs, executors, and
administrators of such a person, unless otherwise provided when authorirzed or ratified.

Section @ MNotwithstanding the failure of a Assgaciation to provide indernnificaton, and
despite any contrary determination of the Board or of the members in the specific case, a director,
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officer, employee, or agent of the Association whe is or was a party to a procesding may apply for
indemmi fication or advancement of expenses, or both, to the court conducting the procesding, to the
circuil court, or to another court of competent jurisdiction. On receipt of an application, the court,
afler giving any notice that it considers necessary, may order indemnification and advencement of
expenses, including expenses incwrrad In seeking comwrt-ordered indemnification or advancement of

expenses, if it determines that:

(a) The dircctor, officer, employee, or agent is entitled to mandatory
indemnification under section 3, in which case ihe court shall also order the
Association to pay the director reasonable expenses incurred in obtaining court-
ordered indemnification or advancement of expenscs;

(b) The director, officer, employes, or agent is entiiled to indemnification or
advancement of expenses, or both, by virtne of the exercise by the Association
of its power pursuant lo section 7; or

(c) The director, officer, employee, or agent is fairly and reasonably entitled to
indemnification or advancement of expenses, or both, in view of &1l the relevant
circumstances, regardless of whether such person met the standard of conduct
set forth in section 1, section 2, or section 11.7. unless i} a court of competent
Jjurisdiction determines, afier all available appeals have been cxhausted or not
pursued by the proposed indemnites, that he did not act in good faith or acted in
a manner he reasonably balieved to be not in, or oppaosed to, the hest interest of
the Agsociation, and, with respect to any criminal action or proceeding, that he
had reasonable cause to believe his conduct was unlawful, and (ii) such court
further specifically determines that indemnification should be denied. The
termingation of any proceeding by judgment, order, seftlement, conviction or
upon a ples of nolg contendere or its sgquivalent shall not, of itseif, ¢reatc a
presumption that the person did not act in good faith or did act in 2 manner
which he reasonably believed to be not in, or opposed to, the best interest of the
Association, and, with respect to any criminal action or proceeding, that he had
reasonable cause to believe that his condust was unlawful.

Segtion 10. For purposes of thig Article X1, the term “expenses™ shall be desmed to include
attorueys’ fees, including those for any appeals; the term “liability” shall be deemed fo include
obligations to pay a judgment, setilement, penalty, fine, and cxpenses actually and reasonably
incuwrred with regpect t0 a proceeding: the term: “proceeding™ shall be deemed 1o include any
threatened, pending, or completed action, suit, or other type of praceeding, whether ¢ivil, criminal,
administrative or investigative, and whether formal or informal; and the term “agent” shall be
deemed to include a volunteer; the term “serving at the reguest of the Association™ shall be deemed
to include any service as a director, officer, employee or agent of the Association that imposes duties

on such RPersons.

Section 1]. Anything to the contrary herein notwithstanding, no amendment to the provisions
ofthis Article XI ahall be applicable as to any party eligible for indemnification hereunder who has
not given his prior written consent o such amendment.

Section 12. The provisions of this Article XI shall not be amended.
ARTICLE XII

REGISTERED AGENT

Until changed, David Shear shall be the registered agent of the Association and 1he registered
office shall be at Fieldstone Lester Shear & Denberg, 201 Alhambra Circle, Suite 601, Coral Gables,

Florida 33134.
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IN WITNESS WHEREOF, the aforesaid incotporator has hereunto set his hand this #X

day of _SELZm@és. 20087 A/M

PAVID SHEAR. , Incorporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED.

In compliance with the laws of Florida, the following is submitted:

First -- That desining to organize under the laws of the State of Florida with iis principal
office, as indicated in the foregoing articles of incorporation, in the County of Volusia, State of
Florida, the Associgtion named in the sald articles has named David Shear located at Fieldstone

Lester Shear & Denberg, 201 Alhambra Circle, Sutie 601, Coral Gsbles, Florida 33134 as its
statutory registered agent,

Having been named thoe gtatutory agent of said Association at the place designated in this

certificata, I am familiar with the obligations of that position, and hercby accept the same and agree

to act in this capacity, and agrec to comply with the provisions of Florida law relative to keeping the
registered office open,

Mame: DAVID S5EA72

Regiatered Agent

DATED this __ /¥ dayof

(e Trmasd. . 2005
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