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ARTICLES OF INCORPORATION 99 JUL 28 AM11: 54
oF

_BORT..ST. JOHN CENTER PROPERTY ASSOCIATION, INGECTETARY GF STATE

{A Corporation Not-for-profit) T-LLAHASSEE FI‘_U@DA =

We, the undersigned, hereby associate ourselves together for
‘the purpose of -becoming incorporated under the laws of the State of
Florida as a corporation —uot-for=profit, amd -hereby -adopt “the
following Articles of Incorporation:

ARTICLE -I..- NBMEWAND PRINCIPAL
PLACE OF BUSINESS Oq THE CCRPORATION

The name of this corporation, hereinafter called the
"Association®, shall be PORT ST. JOHN CENTER PROPERTY ASSOCIATION,
INC. Its principal office and place of business shall be at 4265
Quechua Road, Cocoa, Florida 323%27. Thae Board of Directors may
from time to time move the principal office of the Association to
any other address in the State of Florida.

ARTICLE II - P?RPOSE AND PCOWERS

S'.fé‘c'jtJ';t:JlgJ 1. . _The purpose for which this BAssociation is
organized is to act as a governing "Association” within the meaning
of Chapter 617, Florida Statutes for PORT S8T. JOHN CENTER
(hereinafter "The Center") located in Brevard County, Florida.

Section 2. - The Asgsociation shall have-all of the rights,
powers, duties and “funictions -of "a-goverming association as set
forth in the Corporation Act, now or hereafter in effect, and all
power and duties reasonably necessary to administer, governm and

maintain the common elements of the center Pursuant to the



Declaration of Covenants and Restrictions as it may be amended from

time to time, including, but mot limited to, the following:

(a) To make and collect assessmentslagainst members of

the Association for the purpose of defraying the

charges and expenses of the center and of all

other properties the Association shall hold, by

whatever means, and -operation -of the Association.

Assessments paid by unit owners shall be held in

trust by the Association and used to pay:

(1)

(2)

the cost of operation, maintenance,

‘preservation, -eshancement or repalir -of -the -

common property and other costs related
thereto, and

the cost of administration of the affairs of
the Asgociation, including payment of
applicable taxes and the prﬂservation of the
Association's existence, to the extent
properly allocable to the performance of the
Asgociation’'s duties under th? Declaration; to
the extent not expended in the vyear in which
paid, assessments shall continue to be held
in trust by the Association for the benefit
of the unit owners to be expended for the
éforesaié.purposes or, upon any termination of

the Declaration, the unexpenqed portion shall



(b)

(e}

(d)

{e)

(T}

(g}

be added to the common  surplus for
disbursement to the unit owners.
Ta use the proceeds of assessments in the exercise
of its powers and duties.
To maintain, repair; replace and-operate the common
elements.

To purchase insurance upon Common property and all

-properties the Association shall hold and insurance

"for the protection of “the Association and its

members .

To improve property further and, after casualty, to
reconstruct improvements.

To enforce by 1?93.1 means the provisions of the
Corporation Act, the Declaration of Covenants and

Restrictions, these Articles, the Bylaws of the

-Association, and the regulations for the use of the

property of the center.

To contra(_ct for the management and maintenance of
the property and to authorize a management agent to
assist the Association in carryinj; out its powers
and duties in performing such functions as the
gsubmission of proposals, collection of assessments,
preparation of records, enforcement of rules and
maintenance, repairs and replace;:ment of common
elements with funds as shall be available by the

Association for such purposes. The Association and



(h)

(3}

{k)

its officers, shall, however, retain at all times
the powers and duties granted by the corporation
documents aﬁd the Corporation Act, including, but
not limited to, the making of assessments,
promulgation of rules and execution of contracts on
behalf of the Association.

To purchase, Iease, receive by gift, or otherwise
aqquire possessory Or use interests in real and
personal property, whether or not contiguous to the

lands of the center, intended to provide for the

enjoymentc, -yrecreation -or - other "use Or ‘benefit of -

the members of the Asscociation.

To contract for the management , operation and
upkeep of any and all property held or controlled
by the Association.

To encumber, lease or grant other posSsessory Oor use
interests or easements in any and all property
which the Association may acquire or control,
including but not j4mited -to the -commen elements of
the center. .
Toc enter into contracts or agreements for the

maintenance of accounting and bookkeeping records

and ~for the use of data processing -facilities Q¥ - -

gervices, so as toO “cgrry ~out the Association's

responsibilities and to comply with the



1)

{m)

{n)

(o)

Py

requirements of the law of the $tate of Florida
with regard to maintenance of records.

To-enter into -such -other -contracts or agreements
reasonably necessary ‘or “convenient for the proper
exercigse of the rights, powers, duties and
functions of the Association.

To employ all personnel and engage such
professional “services &s -are reaschably necessary
to perform the services required for proper
exercise of the rights, powers, duties and
functions of the Association.

To exercise any and all common law and statutory
powers, although not-specifically recited above, of

a corporation not-for-profit, and of an association

- within ~the meaming of Florida -Statute, reasonably

necessary or convednientto carry out and perform
the purpose for which the Association igs organized
and its epumerated powers.

To enact rules and regulations concerning the use

and enjoyment of the unite, “the common- -elements and =

of the property owners by the Association not
inconsistent with the Declaration of Covenants and
Restrictions.

The Associdtion 'shall-operate, maintain and manage
the surface water or stormw?ter management

system(s) in a manner consistent with the St. Johns



River Water Management District application no. 4-
0Ug=0379-A 'requiremEHES'-and appiicable District
rules, and shall assist in the enforcement of the
Declaration of Covenants and Restrictions which
relate to the sgurface water or stormwater
wmanagement system. The Association shall levy and
collect adeguate assessments against members of the
Association for the costs of wmaintenance and
operation of the surface water stormwater

management system.

Section 3. Any officer or director individually or any
firm or corporatiocn of which any officer or director shall be a
member, stockholder, officer, director, employee, or agent, may be
a party to, or may be pecuniarily or-otherwise intervested in, -any
contxract or transaction of this Assccriation, "provided that he or
such firm or corporation so interested shall be disclosed or shall
have been known to the Board of Directofs or a majority therecf,
prior to the making thereof. Nocontract -or - other -transaction
between this Association and@ any other such person, firm, or
corporation, and no act of this Association shall in any way be
affected or invalidated thereby. Any director of this Association
who is also a director or officer of -such-other -corporation or who
is so interested may be counted in determiming the existence of a

quorum at any meeting of the Board of Directors of this

Aggociation, which sHall authorize any such contract-or transaction -

v



with like force and effect as if he were not =a director Or officer
of such other corporation OY not so interested.

‘WAREICLEQIII;—UQHABIFICATION CF
MEMBERS AND THE MANNER OF THEIR ADMISSION

A e s

Section 1. The subscribers constitute the sole members of
this Association until the recording of a Declaration of Covenants
and Restrictions naming this Ascociation as the association
thereunder. Upon the recording of the Declaration of Covenants and
Restrictions, each owner of o unit shall be entitled to membership
in the Association. At such time as the purchase price is paid and
the deed to a unit ig issued, the owner thereof shall become &a
member.

A e e e —

Section 2. aneréhip'bf'a'untt“shaii‘be a prerequisite to

exercising any rights as 2 metiber. A unit"maymﬁe‘owned~by‘more AR

than one person or by a corporation,‘aESOCiation, partnership or

trust.

Section 3. Menbarship shall net be transferable, except as

LA At e

provided herein or in any“Deciarationfof*Coveﬂants~aadﬁ&estrictions -

naming  this Amsociation as the agsociation thereunder. The
membership of any unit owner shall terminate upon the termination
of the center, or upon transfer of ownership in the unit, provided
the transfer is accomplished in?acccrdance-with~the=provisiensaofr
the Declaration of Covenants and Restrictions. The transferor’s
membership shall automatically transfer and be vested in the new
owner succeeding to the ownership interest in the unit, subject to

a lien thereon for all undischarged assessmentsrmm~zmwmﬂement



installments. The Asgociation may rely on a recorded deed as
evidence of transfer of a unit angrthereupon recognize termination
of the transferor's mewbership, and recognize the member of the
transferee. |

ARTICLE IV -~ TERM OF EXISTENCE

The Association shall have perpetual existence.

QRTICLE V - NAMES AND RESIDENCES OF THE SUBSCRIBERS

The names and addresses of the subscriber of these Articles is
as follows:

Name Reogidence Address

Melvyn R. Yusem 16522 SW 133rd Place
Miami, Florida 33186

ARTI?LE VI - OFFICERS

Section 1, The officers of the Association shall consist.
of a President, a Secretary, a Treasurer, and any assistants to
such officers or other officers as the Board of Directors may deem
appropriate from time to time.

Section 2. The names of the cfficers who are to serve

until the first election are:

Name o office
Melvyn R. Yusem President
Louis R. Campamile, Jr. Vice-President
Carmine Ferraro “Secretary/Treasurer



Section 3. Officers of the Association shall he elected at

each annual meeting of the Board of Directors and shall hold office
at the pleasure of the Board. Any officer may be removed at any
meeting by the affirmative vote of the majority of the members of
the Board either with or without cause, and an¥ ﬁacancy in any
office may be filled by the Board at any meetiﬁé thereof.

ARTICLE VII - BOARD OF DIRECTORS

Section 1. The affairs and business of this Association
shall be managed and conducted"by'a'Board~of~Directers~initially-
consisting of three (3) members. Thereadfter, the Board may be
comprised of not less than three (3) nor more than seven (7)

persons.

Section 2. “The names cf‘the”initiai*Board of Directors and

their terms of’offic? are ag follows:

Name = = Tarm
Melvyn R. Yusem, Trustee One (1) year
Allen C. Jacsbson, Trustee One (1} year

‘@tuart J. Bdelman, Trustee One {1 year

Section 3. At —the -expiration of the term of such inikial. .
Director, his or’her“successor"shaii-beve}ectedeyrthe members of
the Association to serve for a term of one (1) year, or designated
by the Developers, Port St. John Propert? Owners Association, Inc.
A Director shall hold'cffiCe“unti1<his~o£;herAsﬂccessor has been
elected and qualified. The voting=intereét9”cf‘the Association may

establish, by'majority'vote;“two-Yearwaiternatiﬁgwterms for members



of the Board of Directors. BY such vote the members shall also
establish the wmethod by which the alternating terms ghall be
initiated. By a vote of a majority of all of the voting interests,
the members may mod)rify the number of members which the Board of
Directors shall have.

Section 4. Directors ‘(o’ther*than a Developer Gesignee) way

be removed with oxr without cause, Dy a majority vote of the
membership at any annual meeting or any special meeting duly called
therefor with or without cause by the vote or agreement in writing

by a majority of all the voting interests-

Section 5.  In-the -event of .a wacancy on the Board by
reagon of death, resignation or otherwise, -a majority of the Board
is authorized to £i11l the vacancy until the next -annual meeting-. If
after a written request of any menber of the Association that the
vacancy be filled, the Board fails or refuses to f£fill the wvacancy
for a period of ninety (90) days from the receipt of such notice,
then the vacancy shall ‘be ~¥illed by the members -of the Asgociation -
at a duly-called meeting. The 'Deve’lopér—may*vote"to fill a vacancy
on the Board previously occupied by a member elected or appointed
by the Developer. Only unit owners other than the Developer may
vote to £ill a vacancy on the ’Baard'?reviously occupied by & member -
elected by it~ owners other than the -Developer.

‘Secdtion 6. - Armual -meetings -of the Board shall be held

immediately following the anmual meeting -of -the -members and at the

same place. Special meetings <f the Board may “be calied by the -

President, Secretary, ©r 4a majority of the Board upon written

10



notice by telegram, facsimile personal delivery‘or'by'United.States
mail to each Divector sent at least two (2) days prior to the date

of the meeting.

ARTI?LE VYIITI - BYLAWS

The Bylaws of the Association are to be made or approved by
the Board of Directors jnitially and thereafter may be amended,
altered, modified or rescinded by the action or approval of the
members of the Association, except that any such change of the
Bylaws shall not affect the rights or interest of the Developer of
the center or the mortgagees of any property or unit without the
written consent of the Developer Or the mortgagee; respectively, to
the extent auch written consent may be required by the Developer oOr
mortgagee. The manner of altering, modifying, amending oOY

rescinding the Bylaws shall be provided for in the Bylaws.

ARTICLE IX - AMENDMENTS TO THESE ARTICLES

Section 1. amendments to these Articles of Incorporation

shall be proposed to rhe membership of the association in writing.
A two-thirds (2/3) affirmative vote of the total voting interests
of the Association,‘aS“cf“the*date~of~thervote,-shall_be necessary
ro amend the Articles Pfrincorporation.

Section 2. No amendment shall make any change in the
gualifications for membership without approval in writing of all
members'and“the“joinderfof'allufecerdrholdgrsmofﬁmortgages upon any
property or“upcn”property“held~by the -Association. NO amendment

shall be made that is in coriflict with the Corporation ACt ©or the

11



Declaration of Covenants and Restrictions of the center governed by
this Association. No amendment of these Articles affecting any
right or interest of the Developer shall be effective without the
written consent of the Developer.

ARTICLE X - VOTING

Section 1. Each,,memhex*in_gno,d, stapding\_shall be entitled
to one vote. Any unit owned by more than one person or by a
corporation, partners_hip, or trust shall be ‘entitled to only one
vote, to be cast by a designee of thie holder oY holders. If a
voting designation is not filed with the 'Secretary prior to the
commencement of the meeting at which the vote may be exercised, the
unit shall not be voted. A voting degigmation may be drawn TO-
apply to a specific meeting, or to any and all meetings until
revoked by the owner or -owners of the-wnit.

"Section 2. Yotes -may be <ast -either in person or by proxy.

No power of attorney may be used for purpeses of voting. All
proxies and voting trust agreements must be in writing and filed
with the Secretary before the -commencenent -of -each meeting. Any
proxy given shall be effective orly Tor the specific meeting for

which originally given and any Jawfully adjourned meeting thereof.

Section 3. All members of the Association shall be
entitled to vote upon matiers requiring -their vote under the

Declaration, Articles, Bylaws or the Corporation Act, as amended .

Section 4. A membership shall be deemed in "good standing"
upon evidence of ownership of a unit and membership shall pass as

an appu:!rtenance thereto.

12



ARTICLE XI - ADDITIONAL PROVISIONS

Secticon 1. No officer, Director or member shall be

personally liable for any debt or other obligation of the
Asscociation, except as provided in the Declaration of Covenants and

Restrictions naming this Associationas theassociation thereunder.

Section 2. The Association shall not be operated for
profit, and no dividend shall be paid. TThe Association may pay
compensation in a reasonable amount to its members, Directors or
officers for services rendered, may —confer benefits upon its
members in conformity with its purpose, and upon dissolution or
final liguidation wmay make distributions to its members as
permitted by the court having jurisdiction thereof, and no such
payment, benefit or distribution shall be deemed to be a dividend
or. distribution of income.

Section 3. Where the context of these Articles permits,

the use of the plural shall include the singular and the singular

shall include the plural, and the use-of any gendex shaltl be deenmed -~

to  include all genders.

Section 4.  Every member of the Board of Directors and
every officer of the Association shall be indenmii:rEired by the
Association against all expenses and  ldmbitities, including
attorney's fees reasonably inc__urred by or imposed upon him or her
in connection with any proceeding or any settlement of any
proceeding to which he may be a party, or in which he or she may
become involved, by reason of Hris-or -her -being, -or having been, a

member of the Board of Directors Or officer of the Association,

13



except in such cases wherein the director or officer is adjudged
guilty of willful misfeasance of walfeasance in the performance of
his or her duties, whether-or not he or she is @ member of the
RBoard of Directors OF officer at the time such expenses are
incurred.

ARTICLE X%I - SEVERABILITY

Should any paragraph, gentence, phrase, ox'portion.thereof, of
any provision of these Articles or of the Bylaws oOr rules and
regulations be held %nvalid, it shall not affect the validity of

the remaiFing parts thereof or of the remaining instruments.

ARTICLE XITI - APPOINTMENT OF
AGENT FOR SERVICE OF PROCESS

rursuant to Section 48. 0981, Florida Statutes, Melvyn Yusem of
10522 SW 133rd Place, Miami, Florida 33186, is appointed agent for

service of process upon the Association.

ARTICLE XIV - DISSOLUTION

In the event of termination, digsolution oxr final liguidation
of the Association, the responsibility for .the operation and
maintenance of the surface watexr OY stormwater management system
must be transferred to and accgptedﬂby an entity which would comply
with Section 40C-42.027, F.A.C., and be approved by the St. Johns
River Water Managewent District prior to such termination,

dissolution or ligquidation.

14



IN WITNESS WHEREQF, the subscribing incorporators have

hereunto set their hands and seals and caused these Articles of

-

-
Incorporation to be executed this /4 day of J@(% , 1998,

)7/ W/ZW // W~ (SEAL)

MelvaYusg‘m, Subscriber
I

I HEREBY CERTIFY that on this day before me, the undersigned
authority, personally appeared Melvyn Yusem, to.me known to be the
person described as subscriber in; and who executed the foregoing
Articles of Incorporation, as his own free act and deed. -

STATE OF FLORIDA
COUNTY OF BREVARD

WITNESS my hand and official geal at :
Florida, this g_l’l' day of Oyl ,199¢. '

iy & wag

Notary Public d . ; /
My commission expires: Eveline (\W"’(f””’ <

s.-“"lt'l\vl ‘r:",

%; g:g MY COMMISSION # CCé99707 EXPIRES

Ky sowuenﬁggggsﬂfhﬁémz
URANCE, NG

Eveline Campanile
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED QOFFICE

Pursuant to the provisions of section 607.0501, Florida Statutes,
the undersigned corporation, organized under the laws of the State
of Florida, submits the following statement in designating the
registered office/registered agent, in the State of Florida.

1. The name of the corporation ig:
PORT ST. JOEN CENTER PROPERTY ASSOCIATION, INC.

The name and address of the registered agent and office 1is:

Melvyn R. Yusgem
12166 S.W. 131°% Avenue
Miami, Florida 33186

SIGNATURE/ / | /MW W%/

Melvyn Yusef/ authdrized agent

TITLE:

DATE 7//%//??

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE AEBOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPCINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES, RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY BRUTIES, AND I AM FAMILIAR WITH AND

ACCEPT THE OBLIGATIONS OF MY POSITIO S REGISTT?EPﬂAGENT-

STGNATURE : / ///’W}l/ M/Mﬁ

DATE: _7/14] 99
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