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PLAZA RESORT & SPA CONDOMINIUM ASSQCIATION, f_&‘g,- S £
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YIS
The undersigned incarporator, for the purpose of forming e corporation not(-fdr X 4I,?\t_
pursuam to the laws of the State of Florida, hereby adopts the following Articles of Incorpo /?1;1"
-

ARTICLE 1
NAME

The name of the corporation shall be PLAZA RESORT & SPA CONDOMINIUM
ASSOCIATION, INC. For conveniencs, the corporation shall be referred 1o in this instrurnent as the
“Association,” these Articles of Incorporation as the “Articles,” and the By-Laws of the Association
as the "By-Laws", The initial principal office and mailing address of the Association shall be 600
Norih Atlantic Avenues, Daytona Beach, Florida 32118, or at such other place as may be
subsequently designated hy the Board of Directors. All books and records of the Association shall be
kept at its principal office or at such other place as may be permitted by the Act,

ARTICLE 2
rUIRTOSE

The purpose for which the Association is organized is to provide an entity pursuant to the
Florida condominium Act as it exists on the date hereof (the “Act™) for the operation of that certain

condominium located in Volusia County, Florida, and known as PLAZA RESORT & SPA, A
CONDOMINIUM (the "Condomininm™).

ARTICLE 3
DEFINITIONS

The tcrms used in these Articles shall have the same definitions and meanings as those sct
forth in the Declavation of the Condominium to be recorded in the Public Records of Volusia
County, Florida, unlesy herein provided to the contrary, or unless the context otherwige requires.

ARTICLE 4
POWERS

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

4.1 Gieneral. The Association shall have all afthe common law and statutory powers of a

corporation not for profit under the Laws of Florida that are not in conflict with the provieions of
these Articles, the Declaration, the By-Laws or the Ast.

4.2 Egumeration. The Association shall have all of the powers and duties set {forth in the
Act, and all of the powers and duties reasonahly necessary to operate the Condominium pursuant 1o

the Declaration and as more particularly deseribed in the By-Laws, as they may be amended from
time to time, including, but not limited to, the following:

(a) To make and collect Assessments (including Special Assessments) and other

charges against members as Unit Owners, and to use the proceeds thereof in the exercise of its
powers and duties,

b) To buy, own, operate, lease, sel), trade and mortgage both real and personal
Property.

() To maintain, repair, replace, reconstruct, add to and cperate the Condomininm
Property, and other property acquired or leased by the Association.

Artictes
Page ! of 8

(((H05000220220 3)))

96



© SEP-15-2005 THU 11:56 AM_ FAX NO.

({(HO5000220220 3}))

(d) To purchase insurance upon the Condominium Property and insurance for the
protection of the Association, its officers, directors and Unit Ownets.

(e) To make and amend reasonable rules and regulations for the maintenance,
conservation end use of the Condominium Property and for the hiealth, comfort, safety and welfare of
ithe Unit Owners.

() To approve or disapprove the leasing, transfer, ownership and possession of
units as may be provided by the Declaration.

() To enforce by legal means the provisions of the Act, the Declaration, these
Articles, the By-Laws, and the rules and regulations for the use of the Condominium Property.

Ch) To contract for the management and maintenance of the Condominiuim
Property and to anthorize a managentent agent (which may be an affiliate ofthe Developer) to assist
the Association in carrying out its powers and duties by performing such Rinctions as the submission
of proposals, collection of Assessments (including Special Assessments), preparation of records,
enforcement of rules and maintenance, repair and replacement of the Cormmon Elements with such
funda as shall be made available by the Association for such pwrposes. The Association and its
officers shall, however, retain at all times the powers and dutics pranted by the Condominium Act,
including, but not limited to, the making of Assessments, promulgation of Tules snd execution of
contracts on behalf of the Association.

169 To employ personnel o perform the services required for the proper operation
of the Condominium.

(6] To execute all documents or consents, on behalf of g11 Unit Owners {(and their
morlgagecs), 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 Heu thereof, cic.), and in that repard, each Owner, by acceptance of the deed lo
such Owner's Unit, appoints and designatss the Board of Dircctors of the Association as such
owner's agent and aitorney-in-fact to execute, any and all such decuments or consenis.

4.3 Condominivm Property. All funds and the title to all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the members in accordance
with the provigions of the Declaration, these Articles and the By-Laws.

4.4 istrf jono come; 1 hution. The Association shall make no distribution of
incomte to ite members, direclors or officers, and upon dissolution, all assets oFfthe Association shall
be transferred only to another non-profit corporation or a public agency or as otherwise authorized by
the Florida not for Profit Corporation Statute.

4.5 Limitation. The powers of the Associstion shall be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration, the By-Laws and the Act, provided

that in the event of conflict, the provisions of the Act shall control over those of the Declaration and
By-l.aws,

ARTICLE 5
MEMBERS
51 Membership. The memmbers of the Association shall congist of all of the record title

owners of Units in the Condominiuwm from time to time, and after termination of the Condominium,
shall also consist of those who were members at the time of such termination, and their successors
and assigns.

5.2 Assiznment. The share of a member in the funds and assets of the Asscciation cannot
be assigned, hypothecated or transferred in any manner except as an appurtenanee to the Unit for
wiiich that shers is held.
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53 Voting. On all matters upon which the msinbership shall be entitled to vote, there
shall be only one vote for each Unit, which vote shall be exercised or cast in the manner provided by
the Declaration and By-Laws. Any person or entity owning more than one Unit shall be entitled to
one vate for each Unit owrnred.

5.4 Mecotings. The By-Laws shall provide for an annual meeting of members, and may
make provision for regular and special Meetings of members other than the annual mecting.

ARTICLE 6
TE EXISTENCEH

The Association shall have perpetual existence.

ARTICLE 7
INCORFPORATOR

The name and address ol the Incorporator of this Corporation is:
NAME David Shear

ADDRESS c/o Ficldstone Lester Shear & Denberg, LLT
201 Alhambra Cirele,
Suite 601
Coral Gables, Florida 33134

ARTICLE 8
OFFICERS

The affairs of the Association ghall 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
Agssociation at its first meeting {ollowing (he annual mesting of the members of the Association and
shall serve at ihe pleasure of the Board of Directors. The By-Laws may provide for the removal from
oflfice of officers, for filling vacancies and for the duties and qualifications of the officers., The
names and addresses of the officers whe shall serve until their succegsors are designated by the
Board of Directors are as follows:

President: Joseph G. Gillespie
GO0 M. Atlantic Avenue
Diaytona Beach, Florida 32118

Vice Pregident: Steven Sandholiz
600 M. Allantic Avenue
Daytona Beach, Florida 32118

Secratary/Treasurar: Kent Hricko
600 N. Aulantic Avenue
Daytona Beach, Florida 32118

Arficles
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ARTICLE 9
DIRECTORS

a.1 MNumber and Qualification. The property, husiness and afTairs of the Asscciation shall
be managed by a board consisting of the number of directors determined in the manner provided by
the By-Laws, but which shall consiat of not less than three (3} directors. Directors, other than
designec of the Developer, must be members of the Association.

2.2 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 Direclors, its agents, coniractors or emplayees, subject only to approval by Unit owners when such
approval is specifically required.

2.3 Election; Removal. Directors of the Association shall be elected at the annual
meeting of the members in ithe manmer determined by and subject to the qualifications sot 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.

04 Teim of Developer's Directors. The Developer ofthe Condominivim shall appoint the
members of the first Board of Directors and their replacements who shall hold office for the periods
described in the By-Laws.

9.5 Firgt Directors. The names and addresscs of the members of the first Board of
Directors who shall hold office until their successors are elected and have taken office, as provided
in fhe By-Laws, are as follows:

Jogeph G. Gillespic
600 N. Atlantic Avenue
Daytona Beach, Florida 32118

Steven Sandholtz
600 N. Aflantic Avenuc
Daytona Beach, Florida 32118

Kent Hricko
600 N. Aitlantic Avenues
Iraytona Beach, Florida 32118

8.6 Standards. A Pirector shall discharge his duties as a director, including any duties as
a member of a Committes: in good faith; with the care an ordinary prudent person in a like position
wotuld exercise under Similar circumstanices; and in g manner reasonably believed to be in the best
interests of the Association. Unless a Director has knowledge concerning 2 mader in Quastion that
makes reliance unwarranted, a Director, in discharging his duties, mayrely on information, opinions,
reports or slatements, including financial statements and other dats, if prepared or presented by one
or more officers or employess of the Association whom the Director reasonably belisves ta he
reasconable and commpetent in the manters presented; legal counsel, public accountants or other
persons as to matters the Director reasonably believes are within the persons' professional or expert
competence; or a Committee of which the Director is not a member if the Dircctor reasonably
believes the commitiee merits confidence, A Director is not liable for any action taken as a director,
or any failurs to take action, ifhe performed the duties o his office in compliance with the foregoing
standards.

ARTICLE 10
INDEMNIFICATION

10.1 Indemnity. The Association shall indemnify any person who was or is a party to any
proceeding by reason of the fact that he is or was a directar, employes, officer, agent or commities
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member (each, un "Indemnitee™) of the Assoriation, against liability incurred by him in connection
with such proceeding, unless (#) a court of competent jurisdiction determines, after all available
appeals have been exhausted or not pursued by the proposed indemnitee, that he did not actin good
faith or acted in 8 manner he reasonably believed to be not in, or opposed to, the best interest of the
Associalion, and, with respect te any criminal action or proceeding, that he had reasonable cause to
believe his conduct was unlawful, and (b) such court furiher specifically determines that
indemnification should be denied. The fermination of any procceding by judgment, order,
settlement, conviclion or upon a plea of nolo contenders or its equivalent shall not, ofitself, create 2
presumption that the person did not act in good faith or did act in a manaer which he reasonably
believed Lo be not in, or opposed to, the best interast o1 the Association, and, with respect to any
criminal action or procesding, that hie had reasonable cause to believe that his conduct was unlawful.

10.2 Indempification. The Association shall indemnify any person, who was or is a party
to any proceeding by or in the right of the Association to procure a judgment in its favor by reason of
the fact that he is or was a dircctor, officer, employee, or agent of the Association against expenses
and amounts paid in settlement not exceeding, in the judgment of the board of directors, the
estimated expensc of litigating the proceeding to conclusion, actually and reasonably incurred in
conneclion with the defense or settlement of such preceeding, inchiding any appeal thereof. Such
indemnification siiall be anthoerized ifsuch person acted in good faith and in a manner he reasonably
believed to be in, or nol opposed to, the best interests of the Associntion, except that no
indemnification shall be made under this subsection in respect of any claim, issue, or matter as ta
which such person shall have been adjudged (0 be liable unless, and only to the extent that, the court
in which such proceeding was brought, or any other court oFcompetent jurisdiction, shall determine
upon application that, despite the adjudication of hiability but in view of all circumastances of the
case, such person is fairly and reasonably entitled to indennity for snch expenses whicl such court
shall deem proper.

10.3 Expenses. To the cxtent that an Indemnitee has been successful on the merits or
otherwise in defense of any proceeding referred to in Section 10.1 or 10.2, above, or in defense of
any claim, issue or matter therein; he shall be indernnified against expenses actually end reascnably
incurred by him in connection therewith.

10.4  Advanging Expenges. Expenses incurred by an officer or dircctor in Defending & civil
or criminal procseding shall be paid by the Association in advance of the final disposition of such
procecding npon veceint of an undertaking by or on behalf of the affected director oy officer torepay
such amount if he is ultimately found not to be entitled to indemmification by ihe Association as
authorized in this Article 10. Expenses incurred by other Indemnitees may be paid in advanee npon
such terms and conditions as the Board deems appropriate.

10.5  Determination of Applicability. Any indemnification under subsection 10.1 or

subsection 10.2, unless pursuant to a determination by a court, shall be made by the Assaciation only
as authorized in the specific case upon a determination that indemnification of the director, aofficer,
employes, or agent is proper under the ¢ircumstances because he has met the applicable standard of
conduet set forth in subsection 10.1 or subsection 10.2. Such determination shall be made:

(a) By the board of directors by & majority vote of a quorum consisting of
directors who were 1ot parties 1o such Proceeding;

{b) If such a quorum ig not obtainable or, even if obtainable by majority vote ofa
Commitice duly designated by the Board of Directors (in which directors who are parties may
participatc) consisting solely of two or more Directors not at the time parties to the proceeding;
{c) By independent legal counsel:

() selected by the Board of Directors prescribed in Paragraph (&) or the
committee prescribed in subparagraph (b); or
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¢ii) if a quorum of the Directors cannot be obtained for paragraph (a) and
the Committee cannot be degignated under paragraph (b), selected by majority vote of the full Board
of Directors {in which Directors who are partics may participate); or

() By a majority of the votling interssts ¢ fthe members) of the Association whao
were ot parties to such proceeding,.

10.6 Determination Regarding Expenges, Evalustion of the reasonableness of expenses
and aulhorization of indemnification shall be mede in the same manner as the determination that
indemnification is permissible. However, if the determination of permissibility is made by
independent legal counsel, persons specified by paragraph 10.1(c) shall evaluate the reasonableness
of expenses and may authorize indemnification,

10,7  Exclusivity; Exclusions., The indemnification and advanceiment of expenses provided
by this Article shall not be deemed exclusive of any other rights 1o which those seeking
indemnification may be entitled under sny by-law, agreement, vote of members or otherwise.
However, indemnification shall not be made to or on behalf of, and all advanced expenses shall be
repaid by, any Indemnitee if a judgment, or other final adjudieation sstablishes that his actions, or
amissions to zet, were material to the cause of action so adjudicated and constitute: (a) a2 violation of
the criminal law, unless the Indemnitee had reasonable cause to believe hig conduet was lawful or
had no reasonable cause to believe his conduct was unlawful; (b) a transaction from which the
director, officer, employee or agent derived an improper personal benefit; or (€) willful misconduct
or a conscions disregard for the best interest; of the Association in a proceeding by or in the right of
the Association to procure a judgment in its favor. The indemmnification and advancement of
cxpenses provided by this Article shall continue, unless otherwise provided when authorized or
ratified, as to a person who has ceased to be n dirsctor, officer, emnployee, agent or committee
member and shall inure to the benefit of the heirs and personal representatives of such person, unless
otherwise provided when authorized or ratified.

10.8  Ipsurance. Thie Association shall have the power to purchase and maintain insurance
on behalf of any person who is or was an Indemnitee of the Association, or is or was serving, at the
request of the Association, as a director, officer, employee, agent or committee member of another
corporation, parinershin, joint venhare, trust or other enterprise, against any liability asserted against
him and incurred by him in any such eapacity, or arising out of his status as such, whether or not the
Agsgaciation would have the power to indemmify him against such lability under the pravisions of
tlis Article.

109  Alternative Relief, Despite any contrary determination of the Board of Directors to
provide indemmnification in any particular case, an Indemnitee of the Association who is or was a
party to a proceeding may apply for indemnification or advancement of expenses, or both, to the
court conducting the proeeeding, to the ¢ircuit canrt, or to another court of competent jurisdiction.

10.10 Continning Effect. Indemnification and advancement of expenses as provided in this
section shall continue as, unless otherwise provided when anthorized orratified, to a person who has
ceased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs,
exescutors, and administrators of such a person, unless otherwise provided when authorized or
ralified.

10.31 Definitions. For purposes of ihis Article 10, the term “expenses” shall be deemed to
include attorneys' fees, including those for any appeals; the term "liability” shall be deemed to
inciude obligationsa to pay a judgment, settlement, penalty, fine, and expenses scmally and reasonably
incurred with respect to a proceeding; and the term "proceeding” shall be deemed to include any
threatened, pending, or completed actien, suit, or other Lype of proceeding, whether civil, crirninal,
administralive or investigative, end whether formal or informal; and the term "agent” sghall be
deemed to include a volunteer, the term "serving at the request of the Associalion” shall be deemed
Lo include any service ad a director, officer, smployee or agent of the Association that imposes duties
on such parsons.
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10.12 Amcndment. Anything to the contrary herein notwithstanding, no amendment to the
provisions of this Article 10 shall be applicable a3 to any Indemnitee who has not given his prior
written consgcni to guch amcndment.

ARTICLE 11
BY T AWS

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

ARTICLE 12
AMENDMENTS

Amendments to the Articles shall be proposed and sdopted in the following meanners:

12.1  Neotice. Noiice of a proposed amendiment shall be included in the uotice of any
meeting at which the proposed amendinent is to be considered and shall be otherwise given in the
time and manner provided in Chapter 617, Florida Statutes. Such notice shall contain the proposcd
amendment or 2 summary of the changes 1o be afTected thereby.

12.2  Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Florida Statutes and in the Act (the Iatter to control over the forner to the exlent
pravided for in the Act).

12.3 Limitation. MNo amendment shall be made that is in conflict 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 herein provided in favor of or rescrved to the
Developer, or an affiliate of the Developer, unless the Developer shall join in the execution of the
amendment. No amendment to this parapraph 12.3 shall be effective.

12.4 Developer Amendments. To the extent lawful, the Developer may amend these
Articles consistent with the provisions ofthe Declaration allowing certain amendmems to be effected
by the Developer alone.

12.5 Reconding. A copy of ench ammendment shall be filed with the Secretary of State
pursuant 10 the provisions of applicable Florida law, and a copy cestified by the Secretary of State
shall be recarded in the public records of Volusia County, Florida.

12.6 Confliets. In the eveni of any conflict between the provisions of these Articles and
the Declaration and/or the By-Laws, the Declaration shall have priotity over thess Articles and these
Articles shall have priority over the By-Laws.

ARTICLE 13
INITIAL REGISTERED OFFICE;
ADDRESS AN ISTERED AGENT

"The initial registered office of this corporation shall be at Fieldstone Lester Shear & Denberg,
LLP, 201 Alhambra Circle, Suite 601, Coral Gables, Florida 33134 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, addresas shall be David Shear.

IN WITNESS WHEREOF the Incorporator has affixed his signature the gay and year sct
forth below.

DAVID SHEAR ° /
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Pursuant to the provisions of section 607.0501, Florida Statutes, the undersigned comporation,
organized under the laws of the State of Florida, submits the following statement in designating the
refdstercd office/registered agent, in the state of Florida.

1. The name of the corporation is:

PLAZA RESORT & SPA CONDOMINIUM ASSOCIATION, INC.

The name and address of the registered agent and office is:

=
-,
=, &
== M
David Shear = - -0
201 Alhambra Circle J;:,. T e
Suite 601 e opl
Coral Gables, Florida 33134 R
. E
{ s &
David Shear ‘ %)2 o
[ S o
Title: Incorporator R

Date: LgfrEmast /5 20085 .
HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HERERY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THTS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMAMNCE OF MY DUTIES, AND I AM FAMILIAR AVIT
OQORBLIGATTONS QF MY POSITION AS REGISTERED AGEWL/

% ACCEPT THE

DavidShear

Date: $LoTZma2ZC (5 . 2005 .
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