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FLORHY DEPARTMENT OF STATE
Sanddra I Mortham
Sevielary ol Slabe

April 13, 1995

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: SEA OAKS RIVER VILLAS CONDOMINIUM ASSOCIATION, INC.
Rel. Number: W95000007946

We have received your document for SEA OAKS RIVER VILLAS

CONDOMINIUM ASSOCIATION, INC. and your check(s} tofaling $122.50.
Howaver, the enclosed document has nol been filed and is being returnad for tha

following corraction(s):

Please provide complete business streel addresses for the directors, cfficers and
incorporators.

Please return your document, alang with a copy of this letter, within 60 days or
your filing will be conslderad abandoned.

If gou have any questions concerning e flling of your document, please call
(904) 487-6932.

Teresa Brown
Corporate Specialist Lelter Number: 995A00016988

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF IHCORPORATION

SEA OAKS RIVER VILLAS CONDOMIHIUM ASSOCIATION, IHNC.,
A Florida Corporation Not-For-Profit

Tho undersigned incorporator, for tho purpose of forming a
corporation not-for-profit pursuant to the laws of tho State of
Florida, Florida Statutes, heroby adopts the following Articles of
Incorporation:

Article I - Name

The name of the corporation is SEA OAKS RIVER VILLAS
CONDOMINIUM ASSOCIATION, INC., a Florida cCorpcration not-for-
profit, herainafter referred to as the "Assoclation".

Article II - Purpose

The purposes for which the Asscciation is organized are as
follows:

1. To opa2rate as a corporation not-for-profit pursuant to
the Florida Statutes.

2. To operate SEA OAKS RIVER VILLAS, A Condominium, pursuant
to the Florida Condominium Act, as and when the Declaration is
recorded in the Public Records of Indian River County, Florida with
t' e Articles attached as an exhibit thereto,

3. To promote the health, safety, welfare, comforts, and
social and economic benefit of the members of the Association.,

Article III - Definitions

The terms used in these Articles and the Bylaws shall have the
same definitions and meanings as those set forth in the Declaration
and in the Condominium Act, unless herein provided to the centrary,
or unless the context otherwise requires.

Article iv - Powers and Duties
The Association shall have the following powers and duties:

1. All of the common law and statutory powers of a
corporation not-for-profit under the laws of the State of Florida,
and the statutory powers set forth in the Condominium Act.
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2. To administor, onferco, carry out and perform all of the
acts, functionso, rightu and duties provided In, or contemplated by,
the Daclaration, eolthor oxpressod or implied, and to taka any
action reasonably necessary or appropriate to operate tho
Condominjium pursuant to the Declaration, including but not limited
to, the following:

a. To own, purchase, sell, mortgage, oncumbor, lease,
administer, manago, operate, malntaln, Improve, repalr and/or
replaco real and personal property.

b. To make and collect Assossments psgalnst members of
the Association to defray the costs, oxpenses and losses incurred
or to bao incurred by the Association, and to use the proccods
thoreof In tho cxarcise of the Association’s powers and duties,

3. To maintaln, repalr, replace, roconstruct, add teo, and
operate the Condominium, and other property acquired or leased by
the Association for use by its members.

4. To purchase insurance upon the Condominium and insurance
for the protection of the Association, its directors, officers and
members, and such other parties as the Association may determino.

5. To make and amend reasonable Rules and Regulations for
"he use, maintenance, and appearance of the Units and the use of
the cCcommon Elements and the Association Property, and for the
health, comfort, safety, welfare, and benefit of the Association’s

members.

6. To enforce by legal means the provisions of the
condominium Act, the Declaration, these Articles, the Bylaws, and
the Rules and Regulations of the Associatien.

7. To contract for the management and maintenance of the
condominium and to authorize a management agent or company (which
may be the Developer or an affiliate of the Developer) to assist
the Association in carrying out its powers and duties by performing
such functions as the submission o©f proposals, collection of
Assessments, preparation of records, enforcement of rules, and
maintenance, repair and replacement of the Common Elements with
funds as shall be made available by the Association for such
purposes, as well as exercising such other powers and rights
designated to it by the Association, which powers and rights are
vested in the Association by vir' ise of the Declaration, these
Articles, the Bylaws and the Condor .nium Act. The Association and
its officers shall, however, retain at all times the powers and
duties granted by the Declaration and the Condominium Act,
including, but not limited to, the making of Assessnments,
promuigation of rules, and execution of contracts on behalf of the
Association.




8, To omploy personnol nocossary to porform the obligations,
servicen and dution required of or to be porformed by theo
Astociation and for the propor operation of the Condominlum and/or
to controct wlth othors, f{or the performance of such obligations,
services and/or dutlen.

Article Vv - Homhers

1. The members of the Asuociation shall conalst of ull of
tho record owners of Unita, Memborship shall bo established as to
cach Unit upon the reocording of the Declaratlon. Upon the transfer
of ownarship of feo title to, or fee intarest in, a Unit whother by
conveyance, devise, judiclial decree, toreclesure or otherwise, and
upon the recordation amonyg the Public Rocords of Indlan River
County, Florida of the deced or other lnstrument establishing the
acquisition and designating the Unit affected theoreby, tho new Unit
ownoer designated in such doed or other instrument shall thereoupon
become a member of the Assoclation, and the membership of the prior
Unit Owner as to the Unit designated shall be terminated: provided,
however, that the Assocliation shall not have the responsibility or
obligation of receognizing any such changa in membership until it
has been delivered a true copy of tho applicable deed or other
instrument or is otherwise informed of the transfor of ownership of
the Unit. Prior to the recording of the Declaration, the
incorporator shall be thae sole member of the Association.

2. The share of each member in the funds and assets of the
Assoclation, the Common Elements and the Common Surplus, and any
membership in this Association, cannot e assigned, hypothecated or
transferred in any manner except as an appurtenance to the Unit feor
which that membership is established.

3. on all matters upon which the membership shall be
entitled to vote, there shall be only one vote for each Unit. 1In
the event any Unit is owned by more than cone person and/or by an
entity, the vote for such Unit shall be cast in the manner provided
by the Bylaws. Any person or entity owning more than one Unit
shall be entitled to one vote for each Unit cowned.

4. The Bylaws shall provide for an annual meeting of the
members of the Association and shall make provision for special

meetings.

Article VI - Ingorporator

The name and address of the incorporator is: MAJESTIC
PARTNERS OF VERO BEACH, LTD., a Flerida Limited Partnership, Vero
Beach, Florida.
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Article VI
Principal Qftice Addresn and Mame_of Regliotored Agent

The addroess nf the principal office of tho Assoclation is 1235
Winding ©aks cCircic, Vero Beach, Florida 132963. The initial
registered agont of the Association it Steve L. Henderson, 817
Becachland Boulevard, Vero Beach, Florida 32963.

Article VIII - Directorn

1. The property, business and affalrs of the Association
shall be managed by a Board whlch shall consist of not less than
three (3) directors, and which shall always be an odd number. The
Dylaws may provide for a mothod of determining the numbor of
directors from time to timo. In tho absonce of a determination ac
to the number of dlrectors, tha BOARD shall consist of three (3)
directors. Except for directors appointed by the Developer, and
oxcapt to the extent regquired in order to elect a full Board due to
the unwillingness of Unit Owners to serve on the Board, directors
are required to bo Unit Owners, or a sharcholder, director, officer
or partner of an entity which owns a Unit.

2. All of the dutios and powers of the Association existing
under the Condominium Act, the Declaration, these Articles and the
Bylaws shall be exaerclsed oxclusively by the Board, 1its agonts,
contractors or employees, subject to approval by the members only
when specifically required,

3. Initially the Developer shall have the right to appoint
all of the directors. When members other than the Developer own
fifteen (15%) percent or more of the Units that will be operated
ultimately by the Association, the members other than the Developer
shall be entitled to elect not less than one-third (1/3) of the
directors. Members other than the Developer shall be entitled to
elect not less than a majority of the directors upon the earlier of
tha following:

(a) Three (3) years after fifty percent of the Units
that will be operated ultimately by the Asscoclation have been
conveyed to purchasers;

(b} Three (3) months after ninety percent of the Units
that will be operated ultimately by the Association have been
conveyed to purchasers;

{c) When all of the Units that will be operated
ultimately by the Association have been completed, secme of them
have been conveyed to purchasers, and none of the others are being
offered for sale by the Developer in the ordinary course of
business;




(d) Whon gsome of the Units have beon conveyaed to
purchasers and nono of tho otherus arc belng constructod or offored
for sale by the Daveloper In the ordinnry course of buainousy or

{e) Sevon yoara aftor recordation of the Declaration of
Condominium, or 7 years aftor reocordation of the doclaratieon for
the first condominium oporated by the assoclatlon If more than ona,
or 7 yecars after recordation of the deoclaration creating tho
initial phase, whichever occurs [irst.

The Doveloper is entitled to elect at least one director as
long as the Developer holds for sale in the ordinary course of
business at least five percent of tho Units that will be operated
ultimately by the Assoclation., Thercafter, all of the directors
shall be electod by the members in the manner dotermined in tha

bylaws.

Notwithstanding the foregoing, the Developer may waive its
right to elect one or more directors which it is entitled to clect,
by written notice to the Association, and thereafter such directors
shall bea elected by the members.

4. Within seventy-five (75) days after the members other
than the Developer are entitled to clect one or more directors, the
Association shall call, and give not less than sixty (60) days
notice of, a meeting of members to elect the directors which the
members are then entitled to elect. The meeting may be called and
the notice given by any Unit Owner 1if the Association falls to do
so. Thereafter, the directors which the members are entitled to
clect shall be elected at the annual meeting of the members.

5. Directors may be removed and vacancies on the Beoard shall
be filled in the manner provided by the Bylaws, however any
director appeinted by the Developer may only be removed by the
Developer, and any vacancy on the Board shall be appointed by the
Developer if, at the time such vacancy is to be filled, the number
of directors appointed by the Developer is less than the maximum
number of directors which may, at that time, be appointed by the
Developer as set forth above.

6. he names and addresses of the initial directors, who
shall hold office until their successors are appointed or elected,
are as follows:

Jacgques Brion Raobert Toomey Susan 0’Keefe
1235 Winding Oaks 1235 Winding Oaks 1235 Winding Oaks
Circle Circle Circle

Vero Beach, FL 32963 Vero Beach, FL 32963 Vero Beach, FL

32963




Article IX - officorn

The officors of thoe Association shall bo a president, vice-
presldont, secretary, treasurer uand such other officers as the
Board may from time to time by resolution create., The officars
shall sarvo at the pleasure of the Doard, and the Bylaws may
provide for tho romoval from office of eofficeors, for filling
vacanclos, and for tho duties of the officers. The namaes of thae
officars who shall serve until their successors aro designated by
tho Doard are as follows:

Prosidont Jacques DBrion 1235 Windinp Onks Clr,
Vero Beach, Pl 3296)
Vice President/Treasuror Robert Toomay SAME
Vice Prosldent/Scecretary Susan O'Keafoe SAME
Article X - Indemnification
1. The Assoclation shall indemnify any person who was or is

a party, or is threatenod to be made a party, to any threatened,
pending or contemplated action, suit o: proceceding, whether civil,
criminal, administrative or investigative (other than an action by
or in the right of the Association) by reason of the fact that he
or she is or was a director, employea, officer or agent of the
Assoclation, against oexpenses (including attorneys’ feces and
appellate attorneys’ fees), judgments, fines and amounts pald in

. settlement actually and reasonably incurred by him or her in
connection with the action, suit or proceeding and with respect to
any criminal action or proceeding, if he or she had no reasonable
cause to belleve his or her conduct was unlawful. However, no
indemnification shall be made in respect to any claim, issue or
matter as to which such person shall have been adjudged to be
liable for willful misfeasance or malfeasance in the performance of
his or her duty to the Association unless and only to the extent
that the court in which the action or suit was brought shall
determine, upon application, that despite the adjudication of
liabkility, but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such
expenses which the court shall deem proper. The termination of any
action, suit or proceeding by Jjudgement, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent,
shall not, in and of itself, create a presumption that the persen
did not act in goed faith and in a manner which he or she
reasonably believed to be in, or not opposed to, the best interest
of the Association: and with respect to any criminal action or
proceeding, that he or she had no reasonable cause to believe that
his or her conduct was unlawful.




. The 1ndemnification provided hereln shall not bo deomod
exclusive ol any other rights to which those nocking
indemnitication may be entitled under the laws of the State of
Florida, any bylaw, agreement, voto of membors or otherwine; and an
to action taken in an officlal capacity while holding officae, shall
gontinue as to a person who has cecased to be a director, officer,
cmployece, or agent and shall ipure to the benefit of the hoirs,

oxecutors and admlnlatrators of such a porson,

3. The Association shall have the poweor teo purchase and
maintaln lnourance on behalf of any porson who s or was a
director, officer, employeco or agent of the Assocliation, or is or
was porving at the request of the Association as diroctor, eofficer,
employae or agent of another corporatien, partnership, joint
vontura, trust or other enterprise, againat any liability asserted
against him or her and incurred by him or hoer in any such capacity,
as arising out of hla or her status as such, whather or not tho
Assoclation would have the power to indemnify him or her against
such llability under the provisions of this Article.

Article XI_- Bylaws

The first Bylaws shall be adopted by the Board and may be
altered, amended or rescinded in the manner provided by the Bylaws.

Article XII - Amendments

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

1. A majority of the Board shall adopt a resclution setting
forth the proposed amendment and directing that it be submitted to
a vote at a meeting of the members, which may be the annual or a

special meeting.

2. Written notice setting forth the proposed amendment or a
summary of the changes to be affected thereby shall be given to
each member entitled to veote thereon within the time and in the
manner provided by the Bylaws for the giving of notice of meeting
of members. If the meeting is an annual meeting, the proposed
amendment or such summary may be included in the notice of such

annua!l meeting.

3. At such meeting, a vote of the members entitled to vote
thereon shall be taken on the proposed amendment, The proposed
amendment shall be adopted upon receiving the affirmative vote of
seventy-five percent of the entire membership of the Association,

4, Any number of amendments may be submitted to the members
and voted upon by them at any one meeting.




5, 1f all of the direoctorc and all of tho members eligible
to vote cign a writton statement manifesting thailr {ntention that
an amendment to theose Articlos be adopted, than tho amandmont shall
thoereby be adopted as though the above requirements had been
satiefied.

G. Ho amendment shall make any changes in the qualifications
for meomborship nor in the voting rights or property rights of
members without approval by all of the membors and the Jolnder of
all rocord owners of mortgages upon the Units. No amendment shall
be made that 1s in confllect with tho Condominium Act or tho
Declaration, 5o long as Developer owns any Unit, no amondment
shall make any changeas which would in any way affect any of the
rights, privileges, powers or options herein provided in favor of,
or reserved to, the Developer, unless the Developer shall jein in
thoe axocution of the amendment, including, but not limited to, any
right of the Developer to appoint directors pursuant to Article

VIII.

7. No amendment to these Articles shall be made which
discriminates against any Unit Owner(s), or affects less than all
of the Unit owners without the written approval of all of the Unit
owners so discriminated against or affected.

8. Upon the approval of an amendment to these Articles,
articles of amendment shall be executed and delivered to the
Department of State as provided by law, and a copy certified by the
Department of State shall be recorded in the public records of the
county in which the Condominium is located.

IIT - Mult a Condo S

Notwithstanding anything contained herein to the contrary, the
Association shall be authorized to operate any condominium in
addition to Sea o0Oaks River Villas, a Condominium, which |is
developed within the Adjacent Lands. Any such condominium shall be
operated by the Association if the declaration of condominium of
such condominium provides the Association will operate the
condominium, 1if such condominium is created by Develcoper or any
assignee of Developer. This Assoclation may, but will not be
required to operate any other condeminium within the Adjacent Lands
created by any Person other than Developer, or its assigns,
provided the Association joins in the declaration of condominium of
such other condominium and agrees to operate same. In the event
the Association operates any condominium in addition to Sea Oaks
River Villas, a Condominium, then the following provision shall

apply:
1. Definitions. The following definitions shall apply:




A "Condominium” shall mean and rafer to Sca Oaks River
villas, a Condominium, and any othor condominium which tho

Asgoclation operates,

B. "Declaration" shall mean  and roefer to the
Declaration of Condominium of Sea Oaks River Villas, a Condominium,
and any other declaration of condominlum operated by the
Amsociation, and any amondments to such declaratlons.

c. "Unit" shall mean and refer to a Condominium Unit
within any Condominium operated by the Assoclation,

D. "Unit Owner" shall mean the rocord ownev of a Unit
within any Condominium operated by the Associatlion.

E. Any other defined term in these Articles or in the
Bylaws shall be adjusted and modified where applicable to refer to
all of the Condominiums operated by the Association.

2. Tha Bylaws may divide memborship in the Association into
clagees or othaerwise establish such that matters relating to only
one Condominium will be voted upon only by the membors who own
Units in that Condominium, and matters relating to the Assoclation
or relating to all of the Condominium operated by the Assoclation
will be voted upon by all of the members.

3. The Bylaws may provide a means by which the directors
will be divided among the various Condominiums operated by the
Association.

Notwithstanding anything contained hercin to the contrary,
until such time as all of the Adjacent Lands is developed as part
of the Condominium Property, or as one or more additional
condominiums, no amendment to these Articles shall be made without
the prior written consent of Developer and the owner of any portion
of the Adjacent Lands which has not submitted to the Condominium
Form of Ownership as part of the Condominium Property.

WHEREFORE, the Incorporator, and the Initial Re istez;d Agent
hafgfgxecuted these Articles on this s2./7 day of yotot? .
1994, rd

MAJESTIC PARTNERS OF VERO BEACH,
LTD., A Florida Limited Partnership.
By MIP Management Corp., A Florida
Corporation, General Partner

By: // g
—Ja
Prelsident
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STATE OF FLORIDA )

COUNTY OF Zndian Civer )

The foregoing Instrument was acknowledged bafore me this /3

day of AHor !l , 1995, by Jacaueg DBrion, the President of
MIP Managemant Corp., o Florlda Corporation as General Partnor of
Majestic DPartners of Vero Beach, Ltd., a Florida Limnited

Partnership, on behalf of the Partnoruhip.

Walze/Bs N7 Y
Signature of Notary Public =-
NIAT) pONNELOUHCKMAN  State of Florida
)

.

# MY COMMISSION # CC30M4 EXPIRES

i
Juty 11, 1097
3«'.... oot mr e e Print, type or stamp

commissioned name of Hotary
Public:

/‘.\.

Pargonally known 22 or produced identification
Type of ldentification producod
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PrrER 1y RIS

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Section 48.091, Florlda Statutes, the following is
submitted:

SEA OAFS RIVER VILLAS CONDOMINIUM ASSOCIATION, INC., a non-profit
corporatlion, desiring to organize or qualify under the laws of the
State of Florida, with its principal place of businoss at the City
of Vero Beach, County of Indian River, State of Florida, has named
Stave L. Henderson, 817 Beachland Boulevard, Vere Beach, Florida
32963, as lts agent to accept service of process within Florida.

Having been named to accept service of process for 3EA OAKS
RIVER VILLAS CONDOMINIUM ASSOCIATION, INC., a Florida non-profit
corporation, we horeby agrec to act in this capacity, and we
further agree to comply with the provisions of all statutes
relative to the proper and complete performance of my duties.

“Cteve L. Henderson
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