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ARTICLES OF INCORPORATION Gty
D Gl v

FOR

THE OAKS COOPERATIVE AS‘;SdCIATIOﬁ, INC.

&= T

The undersigned sgpscribers by thgsef"'i}ériicles associate themselves for
the purpose of forming a corporation not for profit pursuant to the laws of the

State of Florida (Chapter 617, Florida Statutes), and hereby adopt the following

articles of incorporation. B

ARTICLE 1
NAME

The name of the corporation shall_be THE OAKS COOPERATIVE
ASSOCIATION, INC. For convenience, the corporation shall be referred to in
this instrument as the “corporation’ or the “association.” These articles of
incorporation shall be referred t6 iri this instrument as the “articles,” and the
by-laws of the corporation ‘or association as the “by-laws.”.

o P

ARTICLE 2

PURPOSE

The purpose for which the corporation__i_i'fs___ ;prganized is to provide an entity
pursuant to the Florida Cooperative Act “(the “Act”) Chapter 719, Florida
Statutes for the operation of THE QAKS, a ?:i&operative, hereinafter referred to
as the “cooperative,” which is to bé situated upon the lands legally described on

Exhibit “A” hereto. The developer of the cooperative is TOWNE OAKS I, LTD., &

limited partnership forméd under the Taws of the State of Florida and is
hereinafter referred to as the “Developer”.

" ARTICLE 3

IDENTIFICATION AND COOPEIiﬁTIVE BOUNDARIES

Articles of Incorpora:lion
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3.2 Unit Boundaries. =~ The cooperative units on the cooperative . .
property are described and enumerated in Ezhibit “B attached hereto and =
made a_part hereof, or if not attached, to be attached hereafter and recorded.
as provided in Article 13 of these articles. .Each Unit shall include that part

of the cooperative property containing the Unit which lies within the
boundaries of the Unit, which boundaries shall be determined in the
following manner: __ '

'30.1 Upper_and Lower Boundaries. The upper and lower ~
boundaries of the. Unit_shall be the following boundaries extended to an =
intersection with the perimetrical boundaries:.. '

(a) UPPER BOUNDARY - the horizontal plane of the lower
unfinished surfaces of the ceiling slab.

(b) LOWER BOUNDARY - the horizontal plane of the upper
unfinished surfaces of the floorslab. ..~ ___ . .. . i
3.2.2 Peiimetrical Boundaries. The Perimetrical boundaries of the
Unit shall be the vertical planes of the undecorated finished interior of the
walls bounding the Unit extended to intersection with each other and with
the upper and lower boundaries. Where there is attached to the building a
balcony or other portion of the building serving only the Unit being bounded,
the perimetrical boundaries shall be the intersection vertical plans adjacent
to and which include all of such structures and fixtures thereon. o

ARTICLE 4
DEFINITIONS

The terms used in articles shall have_the same definitions and meaning
as those set forth in the by-laws of the cooperative unless herein provided to
the contrary, or unless the context otherwisg requires.

ARTICLE 5
POWERS

The powers of the_corporation shaLl__i__lgclude__ and be governed by the =
following: T e e . )

5.1.General. The corporation shall have all of .the common-law and o
statutory powers of a_corporation not for profit under the laws of Florida that '
are not in conflict with the provisions of these Articles or of the Act.

Articles of lncorpo%agqh
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5.2 Enumeration. The corporation shall have all the powers and duties
set forth in the Act except as limited by these articles and the by-laws of the

corporation, and all of the powers and duties reasonably necessary to operate

the cooperative pursuant to the by-laws, and as they may be amended from
time to time, including, _1__)u_t not limited to, the following:

A. To make and collect assessments and other charges against
members as owners, and to use the proceeds thereof in the exercise of its
powers and duties.

B. To buy, own, operate, lease, sell mortgage and trade both real = =

and personal property as may be necessary ¢ ortonvement in the admm1strat10n
of the cooperative. ~ - o '

C. To maintain, repair, replace, reconstruct add to, and operate
the cooperative and other property acquired_ or leased by the corporation for
use by unit owners.

D. To purchase insurance upon the cooperative and insurance for
the protection of the corporation, its officers, directors, and members as unit
owners, and such other parties as the corporation may determine is in the best
interest of the corporation. L e

E. To make and amend reasonable rules_and regulations for the
maintenance, conservation and use of the cooperative and for the health,
comfort, safety and welfare of the unit owners

F. 'T‘o_'épprbve or 'di's"a'p’;ii‘éiié"”the leasmg, ‘transfer, mortgaging,
subletting and possession of a umt as may be provided by the by-laws and the
proprietary leases. LT R o :

G. To enforce by legal means the provisions of the Act, these
articles, the by-laws, the proprietary leases-and the rules and regulations for
the use of the cooperative. - - . o

H. To contract for the management of the cooperative, and to
delegate to the party with whom such contract has been entered into all of the
powers and duties of the corporation, (1) except those which require specific
approval of the board of directors or the membership of the corporation, (2)
those which are incapable of being delegated as same may be contrary to the
By-Laws of the cooperative, (3) those which are contrary to the Statutes of the
State of Florida, and (4) wherein a delegationiis a power and duty which by its

Artzc[es of Incorporation
3



very nature is a decision or fiduciary responsibili,tfr to be made by the board of

directors and is therefore not su ceptible to delegation.

1. To employ personnel to perform _the services rgqﬁifé;d for prdper”
operation of the cooperative. : S :
5.3 Assets of the Corporation. All funds and the titles of all prdperties
acquired by the corporation and their proceéds shall be held for the benefit and
use of the members in accordance with the provisions of these articles and the
by-laws. ' B e R ,

5.4 Limitation. The powers of the corporation shall be subjecti to and

shall be exercised in accordance with the provisions of these articles and the
by-laws. R L i R _

” ARTICLE 6:;
PROPRIETARY LEASES AND MEMBERSHIP CERTIFICATES

6.1 Pursuant to the by-laws of the corporation, the board of directors
shall adopt a form of proprietary lease to be issued by the corporation for the
leasing of ail \nits in the cooperative to be leased to members under
proprietary leases. The board of directors shall allocate to each unit to be
leased under a proprietary lease one (1) membership certificate of the
corporation which ‘must be owned by the proprietary lessee thereof. The
ownership of said proprictary lease and accompanying membership certificate

pursuant to the by-laws of the corporation shall entitle the holder thereof to

occupancy of the 7uﬁit'§1§ specified .in the proprietary lease, subject to the
covenants and agreements contained in such;pgqprietary lease.

t ARTICLE 7

g 2 1S

'MEMBERS

>
»
v

7 1 Membership. The members of the ¢Srporation shall consist of all of

the record owners of proprietary leases ‘and appurtenant membership
certificates in the cooperafive; and, after termination of the cooperative, if same
shall occur, the members of the corporation shall consist of those who are
metnbers at the time of the termination, and their successors and assigns.
Membership shall be established by the acquisition of ownership of a
proprietary lease and an applirtenant membership certificate to a unit in the
cooperati'{re, ‘wheéther by assignment, conveyance, devise, judicial decree, or

otherwise, subject to the provisions of these articles and the by-laws, and. by

Articles of Incorporation
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the issuance of the membership certificate to the member and recordation in
the Public_Records of Lee County, Florida, of the proprietary lease or g
memorandum of proprietary lease owned by the member establishing the
acquisition and designating the unit affected thereby, and by the delivery to the
corporation of a true copy of such proprietary lease. The new owner designated

Records of Lee County, Florida, as hereinbefore described. The foregoing
provisions for assignment or conveyance shall be subject to the terms and
conditions of the proprietary lease and thes_e._art;g_les and its by-laws.

7.2 Assignment. The equity share of a member in the funds and assets of
the corporation and its cominion surplus and membership in the corporation,

cannot be assigned, hypothecated or transferred in any manner except as an

7.3 Voting. On all matters upon which the membership shall be entitied
to vote, there shall be only one (1) vote for each unit, which vote shall be
exercised or cast in the manner provided by the by-laws. Any person or entity
owning more than one (1} unit shall be entitled to one (1) vote for each unit
owned. Holders of unsold membership certificates shall be entitied to one (1)
vote for each unsold membership certificate.

7.4 Meetings. The by-laws shall provide for an annual meeting of
members, and may -make provision for regular and special meetings of
members other than the annual meeting. o :

ARTICLE 8
TERM OF EXISTENCE

The corporation shall have perpetual existence.

Articles of Incorporation i
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ARTICLEO®

SUBSCRIBERS

The names and addresses of the s_;ubjégﬁbers to these articles are as
follows: SR IR .

Name : : - - Address

Michael M. Wallack . 27 Fletcher Avenue
| * Sarasota, FL 34237

_ ARTICLE 10
OFFICERS

on S > administered by the officers
designated below and as set out in the By-Laws, The officers shall be elected by

the board of directors of the corporation at ifs first meeting following the
annual meeting of the members of the cofporation, and shall serve at the
pleasure of the board of directors, The By-Laws may provide for the removal
from office of officers, for filling vacancies, and for the duties of the officers. The
names and addresses of the officers who shall serve until their successors are

The affairs of the corporation shall be

designated by the board of directors are as follows:
Name . ... . ... Office ~ Address

Eiaankd

Toimn Huston - President 7 1001 Manati Avenue

© =% Coral Gables, F1. 33146

Mary S. Huston Secretary . - 1001 Manati Avenue
© . .7~ .. Coral Gables, FL 33146

s

Daniel D. Dragash . Vice President . 3726 Central Avenue

Treasirer . Ft. Myers, FL 33901

ARTICLE 11

.. . ' DIRECTORS"
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11.1 Number and Qualification. The pbroperty, business and affairs of the
corporation shall be managed by a board consisting of the number of directors
determined by the By-Laws, but which shall consist of not less than three (3)
directors. Except for directors appointed by the Developer, all directors must be

members of the corporation. I

11.2 Duties and Powers. All of the duties and powers of the corporation
existing under the Act, these Articles and the By-Laws shall be exercised
exclusively by the board of directors, its agents, contractors or employees,
subject only to approval by unit owners when that is specifically required.

11.5 First Directors. The names and addresses of the members of the
first board of directors, who shall hold office unti] their successors are elected
and have qualified, are as follows:

NAME ' - ADDRESS

Tom Huston =~ . 100_17Manai:fifzﬁ_venue

Coral Gables, FL 33146

Mary S. Huston .. 1907 Manati Avenye
Coral Gab1e§, FL 33146

Daniel D. Dragash 3726 Centraigvenue
Ft. Myers, FL 33901

ARTICLE 12

INDEMNIFICATION

12.1 Indemnity. The cofporation shall indemnify any person who was or
is a party, or is threatened to pe made a party, to any threatened, pending or
contemplated action, suit Or proceeding, whether civil, crimina], administrative

Articles of incarporation
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or investigative (other than an action by or in the right of the corporation) by
reason of the fact That he is or was a director, emiployee, officer or agent of the
corporation, against €Xpenses (including attorneys’ fees and appellate
attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such action, suit or proceeding,
if he acted in good faith and in a mannet he reasonably believed to be in, or not
opposed to, the best interest of the cbrporationi and, with respect to any
criminal action 0r proceeding, if he acted in good faith, and in a manner he
reasonably believed to be in, or not opposed to, the best interest of the
corporation; and, with respect 10 any criminal action or proceeding, he had no
reasonable cause 10 believe his conduct was “unlawful; except, that no
indemnification shall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to be liable for gross negligence of
wiliful misfeasance O tnalfeasance in “the performance of his duty to the
corporation unless and only to the extent that the court in which such action
or suit was brought shall detérmine, 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 indemnity 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 a presumption that the person did
not act in good faith and in a manner which he reasonably believed to be in, or
not opposed 1o, the best interest of ‘the corporation; and with respect to any
criminal action or proceeding, he had no reasoriable cause to believe that his
conduct was untawful. ' T R '

12.2 Expenses. T0 the extent that & director, officer, employee or agent of
the corporation has been successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in Séction 12.1 above, or in defense of
any claim, issue or matter therein, he shall be, indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by him in
connection therewith. ' B

12.3 ‘Approval. Any indemnification under Section 12.1 above (unless
ordered by a court) shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of the director, officer,
employee Or agent is proper in the circumstances because he has met the
applicable standard of comduct set forth in Section 12.1 above. Such
determiﬂé(ﬁbﬁ"shajlwbe made (a) by the board of directors by & majority vote of a
quorum consisting of directors who were 1ot parties to such action, suit or
proc‘eeding,' or (b} if such quorum is not obtainable, or, even if obtainabile a
quorum of disinterested directors S0 directs, by independent legal counsel ina
written opinion, or {¢) by & majority of the members.

Articles of Incorpotation
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disposition of such action, suit or proceeding as authorized by the board of
directors in the specific case upon receipt of an undertaking hy or on behalf of
the directors, officer, employee or agent to repdy such amount unless it shall

12.5 Miscellaneous. The indemnification provided by this Article shall
not be deemed exclusive of any other rights to which those seeking

12.6 Insurancé.iThe corpbration shall have the power to purchase and
maintain insurance on behaif of any person who is or was g director, officer,

corporation as a-director, officer, employee or agent of another corporation,
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 corporation would have the power to
indemnify him against stich liability under the provisions of this Article.

" ARTICLE 13

- R g
A

. BY-LAWS

The first By-Laws of the corporation shall be adopted by the first board of

the Certificate of Incorporation and Exhibits A, B and C referred to herein shall

be recorded in the Public ﬁééords of Lee County, Florida.
ARTICLE 14

AMENDMENTS

Articles of Incorparation
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Amendments .to these. Articlesl shall b,& éprOPQS?d,-,,,and adopted in the
following manner: =R ,

14.1 Notice. Notice of the subject matfggi of a proposed amendment is to
be considered. '

14.2 Adoption. A resolution for the adoption of a proposed amendment
may be proposed either by a majority of the board of directors or by not less
than one-third (1/3) of the members of the corporation. Directors and members
not present in person or.by proxy at the meeting considering the amendment
may express their approval in writing, provided that approval is delivered to the

secretary at or prior to the meeting. The appr.écj_{@s must be either:

(a) Not less than sixty-six and two-thirds percent (66 2/3%) of the

entire membership of the board of directors_and by not less than a majority of

the votes of the entire membership of the corporation; or

(b) By not less than seventy-five percent (75%) of the votes of the
entire membership of the corporation.

14.3 Limitation. No amendment sha.LI make any changes in the

qualifications. for membership nor in _the voting rights or property rights of

members, nor any changes in Sections 5.3 _and 5.4 of Article 5, entitled
“powers,” without approval in writing by all members and the joinder of all.
institutional lenders holding liens upon units. No amendment shall be made
that is in conflict with the Act nor shall any amendment make any changes

which would in any way affect any of the ngifts, privileges, powers or options
herein provided in favor of or reserved to the. Qeveloper or in connection with

rights afforded to holders of unsold membership certificates, or an affiliate,

assignee, nominee, designee or beneficiary of the Developer, unless the
Developer shall join in the execution of the amendment. - ' '

14.4 Recording. A copy of each amendment shall be filed with the

Secretary of State pursuant to the provisions of the applicable Florida Statutes,
and a copy certified by the Secretary of State shall be recorded in the Public
Records of Manatee County, Florida. T '

% ARTICLE1S
' 'LIABILITY OF MEMBERS
The private property of the members shall not be subject to the payment
of corporation debts. . ) '

P R
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ARTICLE 16
ADDRESS

The principal place of business of the corporation shall be located at
3726 Central Avenue, Ft. Myers, FL 33901, but the corporation may maintain
offices and transact business in such other places within or without the State
of Florida as may from time o time be designated by the board of directors.
ARTICLE 17
INITIAL REGISTERED OFFICE ADDRESS
AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be located at 27
Fletcher Avenue, Sarasota, FL 347237and the initial registered agent of the
corporation at that address is MICHAEL M. WALLACK, ESQ. -

IN WITNESS WHEREOF, the subscribers 4 their signatures

this 20 day of December, 1999

'l
,1; '

e
I
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CERTIFICATE_OF DESIGNATING PLACE “OF BUSINESS OR
E_SERVICE _OF PROCASS WITHIN THIS  STATE

DOMICILE FOR TH ROC THIN TH
NAMING, AGENT UPON WHOM PROCESS MAY BE SERVED,

In pursuance of Chapter 48.09 1, Florida Statutes
submitted, in compliance with said Act: = C

First, THE QAKS COOPERATIVE ASSOCIATION, INC., desiring to
organize under the laws of the State of Florida, with its principal office,
as indicated in the Articles of Incorpordtion-at the City of Sarasota,
State of Florida, has named MICHAEL M. WALLACK, Esq. located at 27
Fletcher Avenue, Sarasota, FL 34237, as ifs agent to accept service of

process within the State.

, the following is

Having been named to -accept service of process for the above
stated Corporation, at place designated in this Certificat
accept to act in this capacity and agree to comply wi
said Act relative to keeping open said office. -

Articles of Incorporation
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SCHEDULE “A”
REAL PROPERTY

. EXHIBIT“A”
' LEGAL DESCRIPTION

The following piéée,"p:arcel or tract of land situat

e, iying and being in the County of Lee, State of
Florida, and more particularly described as follows: .

A tract or parcel of land lying in the southeast_quarter (SE 1/4) of the northwest quarter (NW

1/4) of Section 36, Township 44 South, Range 24 East, which tract or parcel is described as follows:

From the northeast corner of said quarter-quarter section, run South 88 degrees 58 minutes 10

seconds west along the north line thereof for 30 feet to an ‘intersection with the west line of Central
Avenue and the point of beginning,

From said point of beginning run South 0 degrees 50 minutes 50 seconds East along said west

line of said Central Avenue for 316.87 feet; thence run South 88 degrees 58 minutes 10 seconds west

parallel with said north line of said fraction of a section for 650 feet; thence run North 0 degrees 50
minntes 50 seconds west paratlel with the east line of said fiaction of a section for 316.87 feet to a point
on the north line of said [raction of a scction; thence run North 88 degrees 58 minufes 10 seconds east
along said north Jine for 650 feet to the point of beginning. SUBJECT to easements for public utilities
over and across the northerly 20 feet, the westerly 20 feet of the easterly 310 feet and the northerly 20 feet
of the westerly 20 feet of the easterly 372.07 feet of the hereinabove described parcel,
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