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ARTICLES OF INCORPORATION
OF
SEAFLOWER HOMEOWNERS ASSOCIATION, INC.

(A Corporation Not For Profit)

In order to form a corporation under and in accordance with the provisions of the
taws of the State of Florida for the formalion of corporations not for profit, Lhe
undersigned does hereby adopt and set {orth these Articles of Incorporation, viz.

ARTICLE1
NAME AND ADDRESS OF CORPORATION

The name of this corporation is:
SEAFLOWER HOMEOWNERS ASSOCIATION, INC.

hereinalter in these Arlicles referred to as the “Association.” The initial principal office
address of the Association is 8116 Cortez Road West, Bradenton, Florida 34210,

ARTICLEZ2
PURPOSES

21 General Purposes. The Association is organized for the purpose of
promoting the health, safety, and social welfare of the owners of Lois within the

community in Manatee County, Florida, known as “SeaFlower” (the "Community™)
being developed by Cortez73W Investors, LLC, a Delaware limited liability company
{("Developer”), and performing all duties assigned to the Association under the provisions
of the “Declaration of Restrictions for SeaFlower” (the “Declaration”) to be recorded by
Developer in the Public Records of Manatee County, Florida.

2.2 Specific Purposes. The purposes of the Association shall include the
following:

A Tooperate, maintain, manage, improve, and administer the use of the
Common Areas, and other portions of the Community, to the extent set forth in the

Doectaration,

B. To perform all duties and obligations assigned to the Association by the
terms of the Declaration.
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C.  Totake such other action as may be deemed appropriate by the Board
of Directors to promole the health, safety, and social welfare of the Owners,

D. To operate without profit and for the sole and exclusive benefit of its
members.

2.3 Constructien, All capilalized words and terms used herein which are
defined in the Declaration shall be used herein with the same meanings as defined in the
Declaration. In the cvent of any conflict between the provisions of these Articles of
Incorporation and the provisions of the Declaration, the provisions of the Declaration
shallcontrol.

ARTICLE3
GENERAL POWERS

3.1 Ceneral Powers. The Association shall have all powers which are or may be
conferred upan a corporation not for profit by the laws of the State of Florida, including
Chapter 617, Florida Statutes, except as prohibited herein.

3.2 Specific Powers. The powers of the Association shall include the followiny:

A, To purchase, accept, lease, or otherwise acquire title to, and to hold,
mortgage, rend, sell, or otherwise dispose of, any real or personal property related to the
purposes or activitics of the Association; to make, enter into, perform, and carry out
contracts of every kind and nature with any person, firm, corporation, orassociation; and
te do any other acts necessary or expedient for carrying on any of the activities of the
Association and pursuing any of the objects and purposes set forth in these Articles of
Incorporation and not forbidden by the laws of the State of Florida.

B. To establish budgets and to fix Assessments to be levied against Lots in
the Community pursuant to the Declaration for the purpose of defraying the expenses
and costs of effectuating the objects and purposes of the Association and to create
reasonable reserves for such expenditures, including reasonable contingency funds for
ensuing years and reasonable annual reserves for anticipated major capital repairs,
maintenance, improvements, and replacements. Notwithstanding the power of the
Association to create reasonable reserves upon the approval of a majority of the Owners
of the Assodiation in accordance with Chapter 720, rescerves have not been established by
Develaper.

C. To place liens against any Lot in the Community for delinquent and
unpaid Assessments and to bring suit for the foreclosure of such liens or otherwise
enforce the collection of such Assessments for the purpose of obtaining revenue in order

t
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to carry out the purposes and abjectives of the Association, all in accordance with the
provisionsofthe Declaration.

D. To hold funds solely and exclusively for the benefit of the members of
the Association for the purposes set forth in these Articles of Incorporation.

E. Te adopt, promulgale, and enforce rules, regulations, bylaws,
covenants, restrictions, and agreements in order to effectuate the purposes for which the
Association is organized,

F.  To delegate such of the ministerial functions of the Assaciation as may
be deemed to be in the Association’s best interest by the Board of Directors.

G. Tocharge recipicnts of services rendered by the Association and users
of property of the Assaciation shere such charges are deemed appropriate by the Board
of Directors.

H. To pav all taxes and olher charges or assessments, if any, levied against
property owned, leased, or used by the Association.

I.  To borrow money for the acquisition of property or for any other
lawful purposc of the Association, and to make, accept, endorse, exccute, and 1ssue
debentures, promissory noles, or other obligations of the Asscciation for borrowed
monies, and to secure the payment of anv such obligation by mortgage, pledge, security
agreement, or other instrument of trust, or by lien upon, assignment of, or agreement in
regard to all or anv part of the real or personal property, or property rights or privileges,
of the Association wherever situated.

J. Toenforce by any and all lawful means the provisions of these Articles
of Incorporation, the Bvlaws of the Association which may be hereafter adopted, and the
terms and provisions of the Declaration,

K. To exercise all powers conferred upon the Association by the
Declaralion, subject to all limitations and obligations imposed upoan the Association by
the terms thereof.

ARTICLE4
MEMBERS

4.1 Classes of Members. The Association shall have three ciasses of members,

comprised asfollows:
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A. Class A Members. Class A members shall be all Gwners of Lats in the

Community other than an Approved Builder. Such Gwners shail automaticaily become
Class A members upon acquiring the fee simple title to their respective Lots.

B. Class B Member. Class B member shaltbe Developer, anv successor to
or legad representative of Developer, or any Person to whom all rights of Developer under
the Declaration or these Articles of Incorporation are hereafter assigned pursuant to
written instrument recorded in the Public Records.

C Clags C Member The Class C members shall be all Approved Builders
in the Community.

4.2 Termination of Membership. The Class B membership shall automatically

terminate on the date of the "termination” mecting described in Article 6.2, after which
time the Association membership shail bo camprised solely of Ciass A members and Class
C members. The membership of any Class A member in the Association shall
automatically terminate upon conveyance or uther divestment of title @0 such member's
Lot, except thal nothing herein contained shall be conslrued as terminating the
membership of any member who may vwn two or more Lots as fong as such member
continues to own at least one Lot

4.3 Membership Appurtenant to Lot Ownership. The interest of any Class A

menber in the funds and assets of the Assodation cannot be assigned, hypothecated, or
transferred in any manner, except as an appurtenance to the Lot that is the basis of his
membershipinthe Association,

4.4 List of Members. The Secretary of the Association shall maintain a list of the
members of the Association. Whenever any person or enlity becomes a Class A member
of the Assaciation, if shall be such party’s duty and obligation to so inform the Secretary
in writing, giving his name, mailing address, and legal description of his Lot; provided,
however, that any notice given to or vote accepted from the prior Owner of such
member's Lot before receipt of written notification of change of ownership shall be
deemed to be properly given or received. The Secretary may, but shall not be required to,
search the Public Records or make other inquiry to determine the status and correclness
of the fist of members of the Association mainlained by him and shall be entitled (o relv
upon the Association’s records until notified in writing of any change in membership.

ARTICLES
VOTING

The voting rights of the members of the Association shall be as set forth in the
Declaration. In all matters concerning the Association, the number of votes to which
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cach Class A member is entifled shall be the same as the number of Assessment Shares
allocated to Lots owned by such Class A member, which is one Assessment Shave per
Lot. The number of votes Lo which cach Class C membur is entitled shall be the same as
the number of Assessment Shares that will be allacated to Lots owned by such Class C
member upon the issuance of a certificate of occupancy for a dwelling constructed on
the Lot, which is one Assessment Share per Lot Prior to the “turnover” meeting, the
Class B membuer shalt have voling rights equal to three times the amount of the total
number of votes of the Class A members and the Class C members, plus one. Each
Class A member, Class B member, and Class C member shall be entitled to notice of,
and may participate in, all meetings of Association members. If an Owner is other than
a natural person, then the authorized representative or agent of the Owner may vote
on behatt of the Owner.

ARTICLE®
BOARD QF DIRECTORS

6.1 Number. The affairs of the Association shall be manayged by a Board of
Directars consisting initially of three Directors. The number of Directors comprising
succeeding Boards of Directors shall be as provided from time to time in the Bylaws of the
Association, but in no event shall there be less than three Directors.

6.2 Appointment and Election. Until such time as 50 percent of the Lots that

wilbultimately be included in the Community have been conveved Lo Class A members,
all Directors shall be appointed by the Class B member. Notwithstanding the Class B
member's right to appoint all Directors during this time, the Class B Member may, in its
sole and absolute discretion, allow the Class A members to elect one or more of the
Directors prior to reaching the 50 percent threshold. Commencing with such time and
continuing thereafter until the “turnover” meeting of members, the Class B member shall
have the right to appoint a majority of the Directors, and the remaining Direclors shall
be elected by the Class A members. Commencing with the “turnover” meeting and
continuing thereafter until the “termination” meeting, a majority of the Directors shall be
dected by the Class A members and the Class C members in accordance with the
provisions of Article 6.3, and the Class B member shall have the right to appoint the
remaining Direclors, Commencing with the "termination” meeting, all Direclors shall be
clected by the Class A members and the Class C members in accordance with the
pravisions of Article 6.3. The “turnover” meeting will occur on or before the date which is
three months after 90 percent of the Lots that will ultimately be included in the
Community have been conveyed to Class A members, unless prior to such date, the Class
B member, by written notice to the Association, relinguishes its right to appuoint a majority
of the Directors, or it is required to occur earlier by law. As used herein, the “termination”
meeting shall mean the first annual or special meeting of members following the earlier of
the following two dates: (i} the date on which the Class B member no longer holds for sale

n
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in the ardinary course of business at feast five percent of the Lots that will ultimately be
included in the Community, or (2) the date on which the Class B member, by written
notice to the Association, relinquishes its right to appoint any Directors,

6.3 Election Procedures. All Directors who are not subject to appointment by
the Class B member shall be elected by the Class A members until “turnover,” and by the
Class A members and Class C members commencing with “turnover.” Elections of
Directors shall be by plurality vote.

6.4 Qualification and Term. Until the “turnover meeting,” Direclors need not

be members of the Association. Commencing with the “turnover meeting,” Directors
ciecled by the Class A members and the Class C members, and committee members of
any committee appointed by the Directors, must be a member of the Association, the
spouse of a member, or if the membuer is other than a natural puerson, the designated
voting representative or authorized agent of the member, Directors appointed by the
Ciass B member shall not serve fixed terms but shall serve at the pleasure of the Class B
member. Except as may be otherwise required by the terms of Article 6.2, Directors
clected by the Class A members and Class C members shall be clected at the annual
mecting of members, and their term shall expire at the next succeeding annual mecting of
members.

6.5 Removal. Any elected Director may be removed from office with or withaut
cause only by vote of Class A members {and the Class C members commencing with
“turnover”) representing a majority of the Association’s Class A membership voting
rights (and the Class C membership voting rights commencing with “turnover”). Any
Director appointed by the Class B member may be removed and replaced with or without
cause by the Class B member, in the Class B member’s sole discretion.

6.6 Initial Board. The names and addresses of the persons constiluting the first
Board of Directors are as follows:

Lesiie L. Snavely 8116 Cortez Road West
Bradenton, Florida 34210

Gary Walker 3116 Cortez Road West
Bradenton, Florida 34210

M. Edward Hill 816 Cortez Road Weslt
Bradenton, Florida 34210
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ARTICLE 7
QFEICERS

7.1 Number, Qualification, and Term. The officers of the Association, to be
elected by the Board of Directors, shall be a President, a Viee President, a Secretary, and a

Treasurer, and such other officers as the Board of Dircctars shall deem appropriate from
time to time. The President shail be elected from among the membership of the Board of
Directors, but no other officer need be a Director, The same person may hold two or more
offices, provided, however, that the office of President and Secretary shall not be heid by
the same person. The affairs of the Association shall be administered by such officers
under the direction of the Board of Directors. Officers shall be etected at lhe annual
meeting uf the Board of Directors, and their term shall expire at the nest succeeding
annual meeting of the Board of Directors.

7.2 Initial Qfficers. The names of the officers who are to manage the affairs of
the Association until the first annual meeting of the Board of Directors are as follows:

President Leslie L. Snavely
VicePresident M. Edward Hill
Treasurer Gary Walker
Secretary M. Edward Hill
ARTICLE 8

CORPORATE EXISTENCE

The Associationshallhaveperpetualexistence.

ARTICLE9
BYLAWS

The first Beard of Directors of the Association shall adopt Bylaws consistent with
these Articles of Incorporation, ‘Thereafter, the Bvlaws may be altered, amended, or
repealed by a majority vote of the Directors in the manner provided by such Bylaws. No
amendment to the Bylaws prior to the “turnover” mecting, however, shall be effective
without the written consent of the Class B member.
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ARTICLE10
AMENDMENTS TO ARTICLES OQF INCORPORATION

These Articles of Incorporation mav be altered, amended, or repealed by the
affirmative vote of a majority of the Board of Directors. No amendment to these Articles
of Incorporation prior to the “huimover” meeting, however, shall be effective without the
written consent of the Class B member,

ARTICLE11
REGISTERED OFFICE AND REGISTERED AGENT

The registered office of the Association shall be at Cross Street Corporate Services,
LLC, a Florida limited liability company, and the registered agent at such address <hall be
50 Central Avenue, Eighth Floor, Sarasota, Florida 34236, The Association may, however,
maintain offices and transact business in such other places within or without the State of
Florida as may from time to time be designated by the Board of Directors.

ARTICLE12
BUDGETANDEXPENDITURES

The Association shall obtain funds with which to operate by Assessments levied
against its members in accordance with the provisions of the Declaration, as the same
may be supplemented by the provisions of these Articles of Incorporation and the
Asgsociation’s Bvlaws. Pursuant to the Declaration, the Board of Rirectars shall annualiy
adopt budgets for the operation of the Association for the ensuing fiscal year and for the
purpose of levving Assessments against the Lots, which budgets shall be conclusive and
binding upon all members; provided, however, that the Board of Directors may thercafter

at any time approve or ratily variations from such budgets.

ARTICLE13
INCORPORATOR

The name and street address of the incorporator of the Association is as follows:

James D. Motta 8116 Corler Road West
Bradenton, Florida 34210

ARTICLE14
INDEMNIFICATION OF OFFICERS AND DIRECTORS

All officers and Dircctors shall be indemnified by the Association against all
expenses and liabilities, including attorney’s fees, reasonably incurred in connection with

o

24000192016 3

“rom: Corporate Paralegals



To:

" Paga: 107af 11 2024-05-31 09:5811 EDT 19415527141

[124000192016 3

any proceeding {including appellate proceedings) or settlement thereof in which thev
may become involved by reason of holding such office. In no event, however, shalj any
officer or Director be indemnified for his own willful misconduct or, with respect to any
criminal proceeding, his own knowing viotation of provisions of law. The foregoing
limitation on indemnifications in one or mare criminal proceedings shall notapply toany
instance where the Director or officer acted in good faith and in a manner reasonably
believed to be in, or not opposed to, the best interest of the Association, and had no
reasonable cause to believe such action was unlawful. The Association shall purchase and
maintain insurance on behalf of all officers and Directors far any lability asserted against
them or incurred by them in their capacity as officers and Directors or arising out of their
status as such. The foregoing right of indemnification shallt be in addition to, and not
exclusive of, any and all other rights to which such Director or Officer mav be entitled.

ARTICLE 15
DISSOLUTION OF THE A IATION

15.1 Dissolution. Upon expiration of the term of the Declaration, the Association
may be dissolved upon a resolution to that effect being approved by the holders of
two-thirds of the members of the Board of Directors and upon compliance with any
applicable laws then ineffuect.

15.2 Distribution of Assets. Upon dissolution of the Association, all of its assets
remaining after provision for payment of creditors and all cosls and expenses of such
dissolution shail be distributed in the following manner:

Ao Any Common Arcas owned by the Association shalibe conveved toan
appropriate agency of lacal government, provided such agency is willing to accept the
conveyance. If ne such agency is willing to accept the convevance, then the common areas
shall be dedicated to such other entity as may be approved by Manatee County.

B.  Exceptas may be otherwise provided by the terms of the Declaration,
all remaining assets, or the proceeds from the sale of such assets, shall be apportioned
amang the Lots pro rata to the number of Assessment Shares allocated (o such Lots, and
the share of each Lot shall be distributed to the then Owner thereof.

ARTICLE 16
BINDING EFFECT

The provisions hereaf shall bind and inure to the benefit of the members and
their respective successors and assigns.
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IN WITNESS WHEREOF, the above-named incorporator has exccuted these
Articles of Incorporation this 39 day of __May 2024,

'TM{‘L“_

J:f'lﬁ'lt‘b . Motta

ACCEPTANCE BY REGISTERED AGENT

Having been appointed Registered Agent for the above corporation, 1 hereby
accept such appointment. 1 further certify that 1 am familiar with, and accept, the
obligations of that position as provided by Florida Statutes.

CROSS STREET CORPORATE
SFR\!’ICI" LG, a Florida  limited

Lhmm L. l()”\ﬂ(-/\"lt.(. President
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