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ARTICLES OF INCORPORATION
OF ,
SUMMERFIFLD AT BAYSIDE LAKES
HOMEOWNERS ASSOCIATION, INC.
(A Corporation Not for Profit Under
the Laws of the State of Florida)

In order to form a corporation not for profit under and in accordance with the provisions of
the laws of the State of Florida, the undersigned do hereby associate themselves into a corporation
not for profit, and to that end by these Articles of Incorporation state:

ARTICLE 1 : .
NAME

1.0 The name of this corporation shall be: SUMMERFIELD AT BAYSIDE LAKES
HOMEOWNERS ASSOCIATION, INC. (hereinafter referred to as the “Association™).

ARTICLE 2
DEFINITIONS

2.0  Thetermscontained and usedin these ARTICLES OF INCORPORATION shall have
the same definitions and meanings as those set forth in the DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR THE SUMMERFIELD AT BAYSIDE LAKES
SUBDIVISION ¢hereinafter reterred to as the “Declaration™).

ARTICLE 3
PURPOSE

3.0  Thepurpose forwhich the Association is organized is fo provide an entity resporsible
for the operation of a single farnily residential community to be known gencrally as the Sununerfield

at Bayside Lakes Subdivision (hereinafter referred to as the “*Project”™) to be developed by TOWN =
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CENTER PARTNERS, LTD., a Floridza limited partnership (hercinafer referred to as ihe
“Developer™).

ARTICLE 4
POWERS

40  The Association shall have the following powers:

4.1 The Association shall operate, maintain and manage the surface water or storm water
management system(s) in a marmer consistent with the St. Johns River Water Management District
permit requirements and applicable District rules, and shall assist in the enforcement of the
Declaration of Covenants, Conditions and Restrictions which relate to the surface water or storm
water managemernt system.

The Association shall levy and collect adequate assessments against members of the
Association for the costs of maintenance and operation of the surface water or storm water
management system,

42  The Association shall have all of the powers set forth in the Declaration and all of the
common law and statutory powers and privileges granted to corporations not for profit under the
laws of the State of Florida, except where the same are in conflict with the Declaration, these
Articles, or the By-Laws of this Association which may be hereafier adopted.

43  The Association shail have all of the powers reasonably necessary to implement and
effectuate the purposes of the Association not otherwise expressly prohibited herein, including, but
not limited to, the following:

{a) To make and amend reasonable rules and regulations for the maintenance,
conservation, and use of the property and for the health, comfort, safety, and welfare of Lot Owners.

{b)  Toown, control, operate, manage, maintain, repair, and replace the common
property, including the right to reconstruct improvernents after casualty and the right to make further
improvements to the commeon property.

(c)  To levy and collect Assessments against members of the Association as
provided forin the Agreement and the By-Laws of this Association, Without limiting the generality
of the preceding sentence, such Assessments may be levied and collected for the purchase of
insurance on the common property, insurance for the protection of the Association, its Officers,
Directors, and members, and comprehensive general public liability and property damage insurance;
10 acquire, operate, lease, manage, and otherwise trade and deal with such property, whether real or
personal, which may be necessary or convenient for the operation and management of the common

2 AUDIT NUMBER ({((H93000016223 2)3}
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property; to pay all taxes, utility charges, and other expenses with respect to the common property;
and generafly to accomplish the purposes sct forth in the Declaration,

{d)  Tohire suchemployees or agents, including professional management agents
or companies (which may be the Developer or an entity affiliated with the Developer), and purchase
such equipment, supplies, and materials as may be needed to provide for the management,
supervision, and maintenance of the propetty.

(e}  Toenforce the provisions of the Declaration, these Articles of Incorporation,
smd the By-Laws of the Association.

] To exercise, undertake, and accomplish all of the powers, rights, duties, and
obligations which may be granted to or imposed upon the Association pursuant to the Declaration,
including, but not limited to, the enforcement of all of the covenants, restrictions, and other terms
contained in or imposed by the Declaration.

()  The irrevacable right of access to each Lot during reasonable hours, when
necessary, for the maintenance, repair, or replacement of any common property or for making
emergency repairs necessary to prevent datage to the common property, or to another Lot or Lots,

(h)  Topay taxes and other charges, on or against property owned or accepted by
the Association.

(i) To borrow money and, from time to time, to make, accept, endorse, execute,
and issue debentures, promissory notes, or other obligations of the Associstion for monies barrowed,
in paymeent of property acquired, or for any of the other purposes of the Association, znd to secure
the repayment of any such obligation by mortgage, pledge, or other instrument of trust, or by lien
upen, assignment of, or agreement in regard to all or any paxt of the property, rights, or privileges
of the Association, wherever situated.

6] To buy, own, operate, lease, sell, trade, and mortgage both real and personal
property.

(k)  Tochargerecipients for services rendered by the Association and the use of
Associstion Property where such is deemed appropriate by the Board of Directors of the Association
and is permitted by law.

ARTICLE 5
MEMBERS

50 The qualification of members, the manner of their admission to and termination of
such membership, and voting by membets shall be as follows:

3 AUDIT NUMBER {((H99000016223 2)))
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5.1  All Lot Owners shall be members of the Association, and no other persons or entities
shall be entitfled to membership, except as otherwise provided herein.

52  Subject to the provisions of the Declaration and the By-Laws of this Association,
membership shall be established by the acquisition of the ownership of fee title to or fee interest in
a Lot whether by conveyance, devise, judicial decree, or otherwise and by the recordation amongst
the Public Records of Brevard County, Florids, of the deed or other instruments validity establishing
such acquisition and designating the Eot affected thereby, and by the delivery to the Association of
a tnze copy of such deed or other instrument, and shall be terminated automatically upon his or her
being divested of title to all Lots owned by such member. Membership is nontransferable and
inseparable from ownership of the Lot, except as an appurtenance t0 a Lot

3.3  The Corporation shall have two (2) classes of voting membership:

Class A: Class A members shall be all Owners of Lots in The Summerfield at
Bayside Lakes Subdivision, excluding Developer. There shall be only one (1) vote per platted plot.
‘When more then one (1) person holds an interest in any such Lot, ail such persons shall be mmembers.
The sole vote for such Lot shall be exercised as provided in the bylaws.

Class B: The Class B member shall be Developer, orany successor Developer, which
shall be entitled to three (3) votes for each Lot it owns. The Class B membership shall cease aud be
converted to Class A membership on the Turnover Date.

54  The By-Laws shall provide for an annual meeting of members, and may make
provisions for regular and special meetings of members in addition to the annual meeting.

ARTICLE 6
EXISTENCE AND DURATION

6.0  Existence of the Association shall commence with the filing of these Articles of
Incorporation with the Secretary of State, Taliahassce, Florida, The Association shall exist in

perpetuity.

ARTICLE 7
ADDRESS

7.0 The initial principal office of the Association shall be located at 201 E, New Haven
Avenue, Melbourne, FL 32901. The Association may maintain offices and transact business int such
other places, within or without the State of Florida, as may from time to time be designated by the
Board of Directors.

4 AUDIT NUMBER (((H99000016223 2)))
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ARTICLE 8
DIRECTORS

80  The affairs and property of the Association shall be managed and governed by a
Board of Ditectors composed of not less than three (3) Directors. The first Board of Directors shail
have three (3) members, and the mumber of Directors on subsequent Boards will be determined from
fize to time in accordance with the provisions of the By-Laws of the Association. Directors need
not be members of the Association.

81  Directors of the Association shall be appointed in the manner det¢rmined by the
By-Laws. Directors may be removed and vacancies on the Board of Directors shall be filled in the
maxmer provided for in the By-Laws.

82  The Directors pamed in these Articles shall serve until the Tumover Date, or until
otherwise removed by the Developer as provided for in the By-Laws and any vacancies in their
sumber occurring before the Turnover Date shall be filled by the remaining Directors or by the
Developer as provided for in the Declaration or the By-Laws of this Association.

83  The names and addresses of the memibers of the first Board of Directors who shall
serve until their successots are appointed and have qualified, or until removed, are as follows:

Name Address
Benjamin E. Jefferies 201 East New Haven Ave,
Melbourne, FL 32801
Ronald Thompson 544 Ponderosa Street
, West Melboume, FL 32504
Frank Facciobene 601 W, Edgewood Drive

Melbourne, FL 32901

84  The “Turnover Date™ is defined as the earlier of: (i) three (3) months after seventy-
five percent (75%) of the Lots in all phases of the Subdivision that will ultimately be operated by
the Association have been conveyed to members other than the Developer (or Successor Developer)
(“membets other than the Developer” shali not include builders, contractors, o others who purchase
a parcel for the purpase of constructing Improvements thercon for resale); (if) the Developer or
Successor Developer elects to tum over control of the Association to members other than the
Developer; or {iif) Jaunary 1, 20035,

8.5  The Developer or Successor Developer shall be entitled to elect at least one (1)
snember of the Board of Directors as long as the Developer holds for sale in the ordinary course of

 business at least five percent (5%) of all Lots in all phasss of the Project.

5 AUDIT NUMBER ({(H99000016223 2)))



Sent By: GRKL; . 407 728 0002; Jul-28-99 17:17; Page 7/13

AUDIT NUMBER (((H99000016223 2))}

ARTICLE 9
OFFICERS

9.0  Theaffirs of the Association shall be administered by the Officers ofthe Association
holding the offices designated in the By-Laws. The Officers of the Association shall be elected by
the Board of Directors at its first meeting following the annual meeting of the members of the
Association and shall serve at the pleasure of the Board of Directors. Officers need not be members
of the Association. The By-Laws may provide for the duties of Officers, and for the remaoval from
office of Officers and for the filling of vacancies.

ARTICLE 10
SUBSCRIBER

10.0 The name and address of the Subscriber 1o these Asticles of Incorporation is as
follows: Benjamin E. Jefferies, 201 East New Haven Ave., Melbourne, FL 32901.

ARTICLE 11 _
BY-LAWS

11,0 The first By-Laws ofthe Association shall be adopted by amajority vote of the Board
of Directors of the Association and, thereafier, such By-Laws may be altered, amended, orrescinded
only as provided in the By-Laws. o

ARTICLE 12
INDEMNIFICATION

12.0 Tndemnity. The Association shall indemmify any person who was or is a party, or is
threatened to be made aparty, to amy threatened, perding or contemplated action, suit, orproceeding,
whether civil, criminal, administrative, or investigative (other than an action by or in the right of the
Association) by reason of the fact that snch person is or was a Director, Officer, employee, or agent
of the Association, against expenses (including attorneys’ fees and appellaie attomeys’ fee),
judgments, fines, and amounts paid in settlement actually and reasonably incurred by him or her in
connection with such action, suit, or proceeding, provided such person acted in good faithand ina
manner reasonably believed by him or her to be in, or at least not opposed to, the best interest of the
Association and, with respect to any crimingl action or proceeding, such person had no reasonable
cause {o believe his or her conduct was unlawiil; except, no indemnification shail be made in respect
of any claim, issue, or matter as to which such person shall have been adjudged to be liable because
of gross negligence or willful misconduct or malfeasance in the performance of his or hex duties fo
the Associstion, unless and only to the extent that the court inn which such action or suit was brought

6 AUDIT NUMBER (((F99000016223 2}))
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shall determine, upon application, that despite the adjudication of liability, but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemmnification for such
expenses which such court shall deem proper. The termination of any action, suit, ot proceeding by
judgment, order, settlement, conviction, orupon z plez of nolo contendere or its equivalent, shall pot,
of itself, create & presumption that the person did not act in good faith and in a manner which he or
she reasonably believed to be in, or at least not opposed to, the best interest of the Association and,
with respect to any criminal action or proceeding, such person had no reasonable canse to believe
that his or her conduct was unlawful. This Article 12 shall not apply to a director appointed by the
Developer.

12.1 Expenses. To the extent that a Director, Officer, employee, or agent of the
Association has been successful on the merits or otherwise in defense of any action, suit, or
proceeding referred to in Paragraph 12.0 hereof, or in defense of any claim, issue, or matter therein,
such person shall be indemnified against expenses (including attomeys” fees and appellate attorneys’
faes) actuzlly and reasonably incurred by him or herein connection therewith.

12.2 Approval. Any indemnification under Paragraph 12.0 hereof (uniess crdered by a
court) shall be made by the Association only as anthorized in the specific case upon a detetmination
that indemmification of the Director, Qfficer, employce, or agent is proper in the circumstances
because such person has met the applicable standard of conduct set forth in such paragraph 12.¢
hereof. Such determination shall be made () by the Board of Directors by & majority vote of a
quorum consisting of Directors who are not parties to such action, suit, or proceeding, or (b) if such
a quornm is not obtainable or, even if obtainable, by a majority vote of a committee duly designated
by the Board of Directors (in which directors who are a party may participate} consisting solely of
two (2) or more directors not at the time parties to the proceeding, or {¢) by independent legal
counsel selected by the Board of Directors prescribed in subparagraph (a) above or the conumittee
prescribed in subparagraph (b) above or selected by a majority vote of the full Board of Directors
in which directors who are parties may participate if a quorum of the dircctors capnot be obtained
as provided in subparagraph (z) and the committee cannot be designated pursuant to subparagraph
(b), or (d} by the members by a majority vote of a quorum consisting of members who are not parties
to such proceeding, or, if no such quorum is obtainable, by a majority vote of iembers who are not
parties to such proceeding,

12.3 Advances. Expenses incurred in defending a civil or criminat action, suit, or
proceeding may be paid by the Association in advance of the final disposition of such action, suit,
ot proceeding as authorized by the Board of Directors in the specific case upon receipt of an
undertaking by or on behalf of the Director, Officer, employee, or agent to repay such amount unless
it shall nitimately be determined that such person is éntitled to indemnification by the Association
as authorized in this Article.

12.4 Miscellaneous. The indemnification provided by this Article shail not be deemed

exclusive of any other rights to which such person seeking indemnification may be entitled under
any By-Law, agresment, vote of the members of the Association, or otherwise, both as to action in

7 AUDIT NUMBER ({(HH99000016223 2)})
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his or her official capacity while holding such office, as well as continuing to such a person after he
or she has ceased to be a Director, Officer, employee, or agent. Such indemnification shali inure to
the benefit of the heirs, personal representatives, and administrators of such person.

12.5 Insurance. The Association shall have the power to purchase and maintain insurance
on behalf of any person who is or was a Director, Officer, employes, or agent of the Association, or
is or was serving at the request of the Association as a Director, Officer, employes, or agent of
another corporation, partnership, joint venture, trust, or other enterprise against eny liability assetted
against or arising out of his or her status as such, whether or not the Association would have the
power to indemnify such person against such liability under the provisions of this Arficle.

ARTICLE 13
AMENDMENTS

13.0 . Amendments While Developer Holds T .
At any time Developer holds at least two-thirds (2/3) of the total membership votes (Class A and
Class B combiued), these Articles may be amended by the Developer.

13.1  Amendments While Developer Does Not Hold Two-Thirds (2/3) of Total
Membership Votes, At any time the Developer does not hold two-thirds (2/3) of the tofal
membership votes, amendments to these Articles may be proposed by the Board of Directors of the
Association acting upon a vote of the majority of the Directors, or by members of the Association
owning not less than one-third (§/3) of the Lots, whether meeting as members or by instrament in
writing signed by them. Upon any Amendment or Amendments to the Articles of Incorporation
being proposed by said Board of Directors, ormembers, such proposed Amendment or Amendments
shall be transmitted to the President of the Association or, in the absence of the President, such other
Officet of the Association who shall thereupon call a special meeting of the members of the
Association for a date not sooner than twenty (20) days nor later than sixty (60} days from the receipt
by birm or her of the proposed Amendment or Amendments, and it shall be the duty of the Secretary
to give to each member written or printed notice of such special meeting, stating the time and place
thereof, and reciting the proposed Amendment or Amendments in reasonably detaited form, which
notice shall be mailed not less than ten (10) days nor more than thirty (30) days before the date set
for such special meeting. Ifmailed, such notice shall be deemed to have been given when deposited
in the United States mail addressed to the member at his post office address as it appears on the
records of the Association, the postage thereon prepaid. Any member may waive such notice, by
written waiver of notice. And, when such waiver of notice is filed in the records of the Association
(whether before or after the holding of the meeting), it shall be deemed equivalent to the giving of
such notice to such member.

At such meeting, if the Developer maintains a Class B membership, the Amendment or
Amendments proposed must be approved by the Developer and an affirmative vote of members
holding at least a two-thirds (2/3) vote of the total number of members of the Association entitled

8  AUDIT NUMBER (99000016223 2)))
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to vote thereon in order for such Amendment or Amendments of the Articles of Incorporation to be
transcribed and certified by the President and Secretary of the Association as having been duly
adopted and the original or an execited copy of such Amendment or Amendments so certified and
executed with the same formalities as a deed shall be filed with the Scerctary of the State of Flarida
and also recorded in the Public Records of Brevard County within twenty (20) days from the date
on which the same became effective, such Amendment or Amendments to refer specifically to the
recording data identifying the Declaration. Thereafter, a copy of said Amendment or Amendments
in the form in which the same were placed of record by the Officers of the Association shall be
mailed or delivered to all of the members of the Association, but maiting or delivering a copy thereof
shall not be a condition precedent to the effectivencss of such Amendment or Amendments. Atany
meeting held to consider such Amendment or Amendments, the written vote of any member of the
Association shall be recognized if such member is not in attendance at such meeting or represented
there at by proxy, provided such wiitten vote is delivered to the Secretary of the Association af or
prior to such meeting.

Al such meeting, if the Developer no longer maintains a Class B membership, the
Amendment or Amendments proposed must be approved solely by an affirmative voie of members
holding at least a two-thirds (2/3) vote of the total number of mentbers of the Association entitled
lo vote thereon and the above referenced procedure for certification, filing and recording shall be
followed.

The Developer specifically reserves the absolute and unconditional right, as long as
Developer owns any Lot, to amend these Articles without the consent or joinder of any party to (i)
conform io the requirements of the St. Johns River Water Management District, Federal Home Loan
Mortgage Corporation, Federal National Mortgage Association, Veterans Administration,
Department of Housing and Urban Development, or any other generally recognized institution
involved in the purchase and sale of home loan mortgages, or pursuant to any requirement of any
federal, state or local governmental entity, agency or authority; (ii) conform to the requirements of
mortgage lenders or title msurance companies; or (1if) perfect, clatify, or make internally consistent
the provisions herein. :

Notwithstanding any other terms or conditions contained herein, no amendments may be
made to these Articles amending or terminating the rights of the Developer without the prior written
consent of the Developer.

13.2  Governmental Approval of Certain Amendments. So long as there is 2 Class B

membership, the following actions shall require the prior approval of the Department of Housing and
Urban Development, Federal Housing Administration or the Veterans Administration; atnexation
of additional properties; dedication of Comrnon Areas; amendment of these Articles of
Incorporation; merger and/or consolidation of this Corporation; mortgaging of any Common Areas
in the Project; or dissolution of the Corporation,

9 AUDIT NUMBER (((H99000016223 2)))
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ARTICLE 14
ASSOCIATION ASSETS

14.0 The share of a member in the fands and assets of the Assosiation cannot be assigned,
hypothecated, or transferred in any manner, except as an appurtenance to such member’s Lot. The
fimds and assets of the Association shall belong solely to the Association subject to the limitation
that the same be expended, held, or used for the benefit of the membership and for the purposes
authorized herein, in the Declaration, and in the By-Laws of this Association.

14,1  Inthe event of a permanent dissolution of the Association, the Owners may ¢stablish
a successor nonprofit organization for the purpose of holding title to the Association assets and
carrying out the duties and responsibilities of the Association hereunder. In the event no such
organization is formed, then the assets shall be dedicated to the City of Palm Bay, Brevard County,
Fiorida or other applicable governmental entity. However, in no event shall the City of Palm Bay,
Brevard County, Florida or other applicable governmental entity be obligated to accept any
dedication offered to it by the Association or the Owners pursuant to this Section, but the City of
Palm Bay, Brevard County, Florida or other applicable governmental entity, may accept such a
dedication and any such acceptance must be made by formal resolution of the then etapowered
County Comrnission, City Council, or governing body. Notwithstanding the foregoing, in the event
of permanent dissolution, the Association assets must either be dedicated to a public body, or
conveyed to a not-for-profit orgamzation with simitar purposes.

142 In the event of termination, dissolution or final liquidation of the Association, the
responsibility for the operation and maintenance of the surface water or storm water management
system must be transferred to and accepted by an entity which would comply with Section
40C-42.027, F.A.C., and be approved by this St. Johns River Water Management District prior to
such termination, dissolution or liguidation.

ARTICLE 15
TRANSACTIONS TN WHICH DIRECTORS OR
OFFICERS ARE INTERESTED

150 Nocontract or transaction between the Association and one or more of its Directors
or Officers, or between the Association and any other corporation, partnership, assoctation, or other
organization in which one or more of its Directors or Officers are divectors or officers, or have a
financial interest, shall be invalid, void, or voidable solely for this reason, or solely because the
Director or Officer is present at or participates in the meeting of the Board or committee thereof
which authorized the contract or transaction, or solely becanse his or her or their votes are counted
for such purpose. No Director or Officer of the Association shall incur lability by reason of the fact
he or she is or may be interested in any such contract or transaction.

10 AUDIT NUMBER (((H99000016223 2)))
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15.1 The Association shali be free to contract with the Developer, its directors and officers,
and any other corporation in which any of them are interested.

15.2 Interesied Directors may be counted in determining the presence of a4 quorum at &
meeting of the Board of Direciors or of a cominittee which anthorized such 2 contract or transaction,

ARTICLE 16
INITIAL REGISTERED OFFICE ADDRESS
AND NAME OF REGISTERED AGENT

16.0 The street address of the initial registered office of the Association is 201 East New
Haven Avenue, Melbourne, Florida 32901, and the initial regiztered agent of the Assoeiation at that
address is Benjamin E. Jefferies.

IN WITNESS WHEREQF, the Subscriber has affixed his signature this day

of Tuly, 1999.
A -

BENJARIIN p JEFFERIES

11 AUDIT NUMBER. (((H92000016223 2)))
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS

STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48,091, Florida Statutes, the following is submitted in compliance with

said Act;

FIRST, that SUMMERFIELD AT BAYSIDE LAKES HOMEOWNERS ASSOCIATION,
INC. a Florida Non-Profit orgenization, desiring to organize under the laws of the State of Flotida,
with its principal office as indicated by the Articles of Incorporation in the City of Melbourne
County of Brevard, State of Florida, has named BENJAMIN E. JEFFERIES, 201 East New Haven
Avenue, Melbourne, Florida 32901, as its agent to accept service of process within the State,

ACKNOWI EDGMENT

» Having been named 1o accept service of process for the above-stated corporation at the place
designated in this Cerfificate, I hereby accept to act in this capacity and agree to comply with the
provigions of said Act relative to keeping open said office.

BENG%EN WFFERIES
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