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FLORIDA DEPARTMENT OF STATE
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Sandra B, Mo
Secretary of State
December 5, 1997

CONEN BERKE BERNSTEIN ET AL.
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SUBJECT: VINTAGE OAKS ESTATES PROPERTY OWNERS ASSOCIATION, INC.
REF: W97000027168

P

We received your electronically transmitted document. However, the
document hasz not been filed. Please make the following corrections and
refax the complete document, inaluding the elestronic filing cover sheet.

You mmst list at least one incorporator with a complete bunsiness street
address.

The registered agent and street address must be consistent wherever it
appears in your document. - - . }

If you have any further questions concerning vour document, please call :
(850) 487-6531.

Becky McEnight FAX Aud. i: HY97008020051 ,
Document Specialist Letter Number: 59%7A00057240°
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ARTICLES OF INCORPORATION

| OF
VINTAGE OAKS ESTATES PROPERTY OWNERS ASSOCIATION, ING.
{A CORPORATION NOT-FOR-PROFIT)

THE UNDERSIGNED, hereby associate themselves for the purpose of forming
a corporation not-for-profit under Chapter 617, Florida Statutes, and certify as
follows:

ARTICLE |
NAME

The nhame of this corporation is VINTAGE OAKS ESTATES PROPERTY OWNERS
ASSOCIATION, INC. (the "Association”™)

ARTICLE Ii
PURPOSE

The purpose for which this Association is organized is the operation and
rnanagement of that certain real estate development which is to be or may be created
upon lands located in Paim Beach County, Florida, {the "Propertles®, and subject to
the Declarastion of Community Covenants for VINTAGE OAKS EST. ATES (the
“Declaration”) to be recorded in the Public Recaords of Palm Beach County, Florida.

The Association is to undertake the performance of and to carry out the acts
and duties incident to the administration of the operatiocn and management of the
Properties in accordance with the terms, provisions, conditions and authorizations,
contained in these Articles of Incorporation, and which may be
contained in the Declaration, both of which will be recorded among the Public Records
of Palm Beach County, Florida, encompassing the real property described above and
the improvements thereon that are submitted to Association ownership; and to own,
maintain, manage, operate, lease, sell, trade and otherwise deal with such properiy,
whether real or personal, as may be necessary and convenient in the administration
of the Association. All terms set forth in these Articles and defined In the Declaration
shali have such meanings as are therein set forth.

Prepared by:

Karen P. Kondell, Esq.

Florida Bar No. 302805

2601 So. Bayshore Drive, 18th Fl.
Miami, Florida 33133

{305) B854-5900

SERIE
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ARTICLE HI
POWERS

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

A, The Association shall have all the common lavw and statutory powers of
a corporation not-for-profit which are not in conflict with the terms of these Articles,
the Declaration and the By-Laws of the Asscciation. [n addition, all powers of the
Associatlon ¢onferred by the Declaration are incorporated into these Articles by
reference. . T T

B. The Association shall have all the powers reasonably necessary to
irnplement the purposes of the Association, and all of the powears granted to it in the
Declaration after the Declaration is recorded among the Public Records of Palm Beach
County, Florida and in the By-Laws as they may hereafter be amended. Without
limiting the generality of the foregoing, the Association shall have power!

1. The irrevocable right to have access to each Unit from time to time
during reasonable hours as may be necessary for the maintenance, repair or
replacement of any Common Elements therein,or at any time and by force, if
necessary, for making emergency repairs therein negessary to prevent damage to the
Common Elements or to any other Unit or Units. Each Unit Owner does hereby
appoint the Association as his or her agent for the purposes herein provided and
agrees that the Association shall not be liable for any alieged property damage or thaft
caused to or occurring on account of any such entry.

2. The power to make and collect Assessments and other charges
against Unit Owners and to lease, maintain, repair and replace the Common Elements
and the power to permit the temporary exclusive use by specific Qwners or occupants
and their guests of portions of the Common Elements for parties or other purposes,
subject to reasanable regulation by the Board and reasonhable charges or escrows to
guarantee clean-up and repair of damages.

3. The duty to maintain accounting records according: to accounting
praciices normally used by similar assoclations, which records shall be open to

inspection by Unit Owners and their authorized representatives at during normal
business hours.

H97000020051.




DEC B4 "97 £5:35PM COHEN BERKE T ’ T P.4-14
B97000020051

4. To contract for the management and maintenance of the Properties
and to authorize a management agent (who may be an affiliate of the Developer) to
assist the Association In carrying out its powers and duties by performing such
functions as the submission of proposals, collection of assessments, preparation of
records, enforcement of rules, and maintenarice, repair, and replacement of the
Common Elements with funds as shall be made avallable by the Association for such
purposes.

5. The power to borrow money, execute promissory notes and other
evidences of indebtedness and to give as security therefor mortgages and security
interests in property owned by the Asscciation, provided that such actions are
approved by a majority of the entire membership of the Board of Administration and
of the votes of Owners represented at a meeting at which a quorum has been
attained, or by such greater percentage of the Board or Unit Owners as may be
specified in the By-Laws with respect to certain borrowing, provided further that no
such action shall be permitted while the Developer owns zny Units without the prior
written consent of the Developer,

6. The duty to obtain and maintain adequate insurance to protect the
Association, the Common Elements and the Properties.

7. Subsequent to the recording of the Declaration, the Association,
when authorized by a majority of the votes of Owners represented at a meeting at
which a quorum has been attained, shall have the power to convey, lease, and
mortgage property owned by the Association and to acquire and enter into
agreements for the acquisition of fee Interests, leaseholds, memberships, and other
possessory or use interests in lands or facilities {including, but not limited to, country
clubs, golf courses, marinas and other recreational facilities, whether or not
contiguous to the lands of the Assogiation) intended to provide for the use or benefit
of the Unit Owners. The expenses of ownership {including the expense of making and
carrying any mortgage related to such ownership), rental, membership fees, operation,
replacements and other expenses and undertakings in connection therewith shall be
Comrnon Expenses, No actions authorized hereunder, however, may be taken as long
as the Developer owns any Units without the prior written consent of the Developer.

8. The power to adopt and amend rules and regulations covering the
details of the operation and use of the Properties.

9, The power to employ personnel {part-time or full-time), and if part-
time, such personnel may be employees of other associations and the allaocation of
their compensation shall be equitably apportloned among the associations for which
such employee provides services,

10. The power to purchase Units in the Development and to acquire,

3
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hold, lease, mortgage and convey the same and the power to acquire real property.
If requested by the Master Community Association, the duty to collect from all Unit
Owners the annual, special and individual assessments of the Community Assogciation
and/or Master Community Association and to pay sald associations all sums collected
in advance on a menthly or quarterly basis.

11. The power to grant, modify or move any easement if the easement
constitutes part of or crosses the Common Elements.

12. The duty to maintain the ofﬁ_cial records of the association.

- C. All funds and the titles of all properties acquired by the Association and
their proceeds shall be held for the benefit and use of the members in accordance with
the provisions of the Declaration, these Articles and the By-Laws.

D, The Assoclation shall make no distribution of income to.its members,
administrators or officers, except that it may pay reasonable salaries or compensation
to such of its officers as it deems proper from time to time.

E. While the Developer {defined below) still holds Units for sale in the
ordinary course of business, none of the following actions may be taken without
approval In writing from the Developer:

(a) Assessment of the Developer as a Unit Owner for capital
- improvemenis,

{b} Any action that would be detrimental to the sales of Units by the
Developer. .

F. The powers of the Association shall be subject to and shall be exercised
in accordance with the provision hereof and of the Declaration, the By-Laws and the
Act, o

G. Any emergency actions shall be noticed and ratified at the next regular
meeting of the Board.

ARTICLE IV
DUTIES

The Association shall have the duty to operate and manage the Properties.
Without limiting the generality of the foregoing, these duties shall include the
following: ,

H97000020051




DEC B84 "97 B5:35PM COHEN BERKE

P.6/14
R97000020051 - , I
1. The Association shall adopt a rule and regulation concerning the posting

of notices of Board meetings and the annual mseting.

2. The Assoclation shall maintain an adequate number of copies of the
Association documents, and all amendments to the foregoing, on the Properties, to
ensure thelr availability to owners and prospective purchasers. The Association may
charge its actual costs for preparing and furnishing the foregoing to those requesting
same.

3. The Association shall enure that the following contracts shali be in
writing:

(@}  Any contract for the purchase, lease or renting of materials or
equipment, which is not to be fully performed within one vear
from the date of execution of the contract.

{b) Any contract, regardless of term, for the provision of services;
other than contracts with employees of the Association, and
contracts for attorneys and accountants services, and any other
service coniracts exempted from the foregaing requirement by
Florida Statutes or administrative rules as amended from time to

time.
ARTICLE V
MEMEBERS
1. All Unit Ownars shall be members of the Association.
2. Membership in the Association shall be established by recording In the

Public Records of Palm Beach County, Florida, an instrument or deed ‘establishing a
fee simple interest in a Unit within the Development and the notification in writing 1o
the Association of the recording information. The new record owner designated by
such instrument thereby becomes a member of the Association if his purchase was
in compliance with the Declaration. The membership of the prior owner shall thereby
terminate, The Developer, to the extent of its ownership of Units, is @ member of the
Association, holding memberships equal to the number of unscld Units it holds.

3. The share of a member in the funds and assets of the Assoclation cannot
be assigned, pledged or transferred in any manner except as an appurtenance to the
individual Unit. ) o : o :

a. Members of the Association shall be entitled 1o one (1) vote for each Unit

5
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owried by such member. If the Unit is jointly owned by two or more persons (or by
a corporation), the joint owners or the corporation, as the case may be, shall
degignate one person who shall exercise the right to vote permitted for each Unit so
owned in the manner as provided in the By-Laws. Voting rights will be exercised in
the manner provided by the By-Laws of the Asscciation. Fractional voting is
absolutely prohibited.

5. The By-Laws shall provide for an annual meeting of members, and may
make provisions for regular and special rneetings of members other than the annual
meeting.

ARTICLE VI
DURATION

The Association shall have perpetual existence.

ARTICLE VI
INGIPAL QFFIC

The initial principal office of the Association shall be located at 57562 Vintage
Qaks Circle, Delray Beach, Florida 33484, but thereafter may be located at such
other suitable and convenient place as shall be permitied by law and designated by
the Beard. ,

ARTICLE Vil
MANAGEMENT

The affairs of the Association shall bse managed by the President with the
assistance of the Vice President, Secretary and Treasurer and other officers, if any,
subject to the direction of the Board. The Board, or the President with the approval
of the Board, may employ a managing agent and/or other managerial and supervisory
personnet or entities to administer or assist in the adminigtration of the: operation and
management of the Association. Any such person or entity may be so emploved
without regard to whether such person or entity is a member of the Association or an
Administrator or officer of the Association.

H97000020051
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ARTICLE IX
BOARD TR
1. Numboerof Administrators and Qualifications. The property; business and

affzirs of the Association shall be managed by a Board in the manner and accordance
with the relevant provisions specified in the By-laws. Each administrator must be a
member of the Association or a spouse of a member. Other provisions regarding
qualifications of administrators are contained in the By-laws. The number of
Administrators on the first Board shall be three (3}. The number on succeeding Boards
shall be as provided from time to flme in the By-laws. The Administrators shall be
elected by the members of the Association at their annual meeting as provided in the
By-laws. At least a majority of the Board shall be members of the Association or shall
be authorized representatives, officers or employees of corporate members.

2, Eirst Board. The names and post office addresses of tha first Board who,
subject to the provisions of these Articles of Incorporation, the Bylaws, and the laws
of the State of Florida, shall hold office for the first year of the Association’s
existenice, or untll their successors are elected and have qualified, are as follows:

Eugene N. Suttin 5752 Vintage Oaks Clrcle
Delray Beach, FL 33484

Steven J. Romanowski B782 Vintage Oaks Circle
Delray Beach, FL 33484

Kenneth Weitz 5752 Vintage Oaks Circle
Delray Beach, FL 33484

The undertakings and contracts authorized by the first Board shail be binding
upon the Association in the same manner as though such undertakings and contracts
had been authorized by the Board duly elected by the membership after the
Declaration has been recorded, so long as such undertakings and contracts are within
the scope of the powars and duties which may be exercised by the Board in
accordance with all applicable Association documents.

H97000020051 L o S
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ARTICLEX
OFFICERS

The Board shall elect annuglly a President, Secretary and Treasurer, and as
many Vice Presidents, Assistant Secretaries and Assistant Treasurers as the Board
shall determine. The President shall be elected from among the membership of the
Board and be an Administrator but no other officer need be a member or
Administrator. The same person may hold two offices, except for the following
combinations: (1) President and Vice President; {(2) President and Secretary or
Assistant Secretary,

The officers who shall serve until the first election under the Articles of
Incorparation shall be the following:

Name o Address , Office

Eugene N. Suttin 5752 Vintage Oaks Circle President
Delray Beach, FL 33484

Kenneth Weitz 5752 Vintage Qaks Circle Secretary
Delray Beach, FL 33484

ARTICLE Xl
BYLAWS
The original Bylaws of the Association shall be adopted by the Board of

Administrators designated herein, Thereafter, the Bylaws may be altered or rescinded
only in such manner as the Bylaws may provide by the members.

ARTICLE X1l
INDE CATION
1. The Association shall indemnify any person who was or is a party or is
threatened to be rmade a party to any threatened, pending or contemplated action, suit
or proceeding, whether clvil, ¢riminal, administrative or investigative by reason of the
fact that he is or was an administrator, employse, officer or agent of the Association,
against expenses (including attorney’s fees and appellate attorney’s fees), judgments,

penalties, fines and amounts paid in settlement actually and reasonably incurred by
him in cennection with such action, sult or proceeding, if he acted in good faith and

8
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in a manner he reasonably believed to be in or not opposed to the best interests of the
Association, and, with respect to any criminal action or praceeding, had no reasonable
cause to believe his conduct was unlawful, except that no indemnification shall be
made in respect of any claim, issue or matter as fo which such person shall have been
adjudged to be liable for gross negligence or misfeasance or malfeasance in the
performance of his duty 1o the Association unless and only to the extent that the
court in which such action or suit was brought shall determine upon application that
despite the adjudication of liability, but in view of all of all of the clrcumstances of the
case, such persan is fairly and reasonably entitled to indemnification for such
expenses which such court shall deem proper. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent shall not, of itself, create presumption that the person did
riot act in good faith and in a manner which he reasonably believed o be in or not
opposed to the best interests of the Association, and with respect to any criminal
action or proceeding, had reasonable cause to beliave that his conduct was unlawful.

2. To the extent that an administrator, officer, employee or agent of the
Association has been successful en the merits or otherwise in defense of any action,
suit or proceeding referred to in Section 1 above or in defense of any claim, issue or
matter therein, he shall be indemnified against expenses {including attorney’s fees
and appeliate attorneys’ fees) actually and reasonably incurred by him in connection
therawith.

3. Any indemnification under Section 1 above (unless ordered by a court)
shall be made by the Assoclation only as authorized in the specifi¢ case upon &
determination that indemnification of the administrator, officer, employee or agent is
proper in the circumstances because he has met the applicabie standard of conduct
set forth In Section 1 above. Such determination shall be made (a) by the Board of
Administrators by a majority vote of a quorum consisting of administrators who were
not parties to such action, suit or proceeding, or (b) if such quorum is not obtainable,
or, even if obtainable, if a quorum of disinterestad administrators 50 directs, by
independent legal counsel in a written opinion, or by a majority of the members of the
Association.

4. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Association in advance of the final disposition of such
action, suit or proceeding as authorized by the Board of Administrators in the specific
case upon receipt of an undertaking by or on bshalf of the administrator, officer,
employee or agent to repay such amount unless it shall ultimately be determined that
he is entitled to be indemnified by the Association as authorized in this Article VIi.

B. The indemnification provided by this Article shall not be deemad

exclusive of any other rights to which those seeking indemnification may be entitied
under any By-Law, agreement, vote of members or otherwise, and shall continue as

H87000020051
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to a person who has ceased to be an administrator, officer, employee or agent and
shall inure to the benefit of the heirs and personsl representatives of such person.

6. The Assoclation shall have the power to purchase and maintain insurance
on behalf of any person who is or was an administrator, officer, employee or agent
of the Association, or is or was serving, at the request of the Assodiation, as an
administrator, officer, employee or agent of another corporationr, partnership, joint
venture, trust or other enterprise, against any liability asserted against him and
incurred by him in any such capacity, or arising out of his status as such, whether or
not the Association would have the power to indemnify him against such liability
under the provisions of the Article.

ARTICLE XII}

END!

1. Proposal; Notice of Meeting. Amendment(s) to these Articles of
Incorporation may be proposed by the Board acting upon a majority vote or by the
members of the Association owning two-thirds (2/3) of the Units, whether by vote at
a meeting or by instrument signed by them. Upon the praposal of any amendment(s}
by the Board or members, such proposed amendment(s) shall be transmitted to the
President {or other officer In the President’s absence) who thereupoen shall call a
special meeting of the members for a date not sooner than twenty (20} days nor later
than sixty {60} days from the receipt by him of the proposed amendment(s). The
Secretary shall give each member written notice of such meeting, stating the time and
place of the meeting and reciting the proposed amendment(s) in reasonably detailed
foren and shali post notice of the meeting in a conspicuous place on the Common
Elements at least fourteen {14} continucus days prior to the meeting. Such notice
shall be mailed or presented personally to each member not less than fourteen {14)
nor more than thirty {30} days before the date set for the meeting. If malled, such
niotice shall be deemed to be properly given when deposited in the United States mail,
postage prepaid, addressed to the member at his post office address as it appears on
the records of the Association. Any member may waive such notice in writing which
waiver when filed in the records of the Assoclation, whether before or after the
meeting, shall be deemed equivalent to the receipt of such notice by such member.

2. Mathod of Approval. At an amendment meeting, the affirmative vote of
members owning not fewer than two-thirds {2/3) of the Units shall be required for the
approval of any proposed amendment. - : - SEEE

A member may submit his written vote concerning any proposed
amendment(s) in lieu of attending the meeting or in lieu of being represented by proxy,
provided such written vote is delivered to the Secretary of the Association at or prior
1o such meeting. - -

10
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In the event that the members owning the number of Units necassary to
pass any amendment(s) to these Articles of incerporation shall execute an instrument
amending these Articles of Incorporation, the same shall be and constitute, when duly
registered in the Office of the Secretary of State, a valid amendment to these Articles
of Incorporation, and it shall not be necessary for 2 meeting to be held.

3. Registration. Upon approval, such amendment{s} shall be transcribed and
certified in such form as may be necessary to register the same In the Office of the
Secretary of State. Upon such registration, a certified copy thereof shall be recorded
in the Public Records of Palm Begach County, Florida, within ten {10} days from the
date of registration.

4, Prohibition of Certain Amendmeants. Notwithstanding the foregoing
provisions of this Article, no amendment to abridge, amend or ahlier the rights of the
Association to contract with Developer as herein provided or the right of Developer
to designate and select members of the Board may be adopted without the prior
written consent of Developer. In addition, no amendment shall operate to unlawfully
discriminate against any Unit or ¢lass or group of Units.

H9700002005 1 1 1
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ARTICLE XIV

REGISTERED AGENT

The name and street address of the first registered agent authorized to
accept service of process within the State for the Association is .
COBER CORPORATE AGENTS., INC,, 2601 South Bayshore Drive, 19th Floor,
Miami, Florida 33133.

IN WITNESS WHEREOF, the subscriber has hereunto set her hand and
seals this 4th day of December, 1997.

(st for L2L/

KAREN P, KONDELE | subscriber
2601 South Bayshore Drive, 19¢h Fl.

STATE OF FLORIDA j Miami, ¥lorida 33133
) §8:
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this 4th day of
December, 1997, by Karen P. Kondell, who is personally known to me and who did

not take an oath.
NOTARY PUBLIC: n g

Sign:

Print: MﬂEG-Me.‘l‘ "/4## mﬂﬁ iﬂnt (
State of Florida at Large
My Commission Expiras;:

FTe. REGICIAL NOT
"oamnemsr ANN MARINELU

O

g O GOMMISSION NUMBER
% g CC448550
T & MY COMMISSION EXP.

O p APR. 6,1009
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CCEPTANCE O E REGISTER EN

Having been designated as registered agent for VINTAGE QOAKS ESTATES
PROPERTY OWNERS ASSOCIATION,INC., in the foregoing Articles of Incorporation,
i, on behalf of COBER Corporate Agents, Inc., a Florida corporation, hereby agree to
accept service of process for said corporation and to comply with all statutes relative
to the complete and proper performance of the duties of a registered .agent. | am
familiar with and accept the obligations of that position.

b AL

WERKE, Vice President
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