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The undersigned incorporator, desiring to form a corporation not for profit uﬁae;

Chapter 617, Florida Statues, as amended, hersby adopts the following Articles %ot %‘!-
incorporation: o
. v
l ARTICLE |
NAME

The name of the corporatioh shall be ARTESA HOMEQOWNERS' ASSOCIATION,
INC., which is hereinafter referred:to as the "Association”.

ARTICLE It
OFFICE

The principal office and mailing address of the Association spall be 9177 Lawrence
Road, Palm Beach, Florida asti?. or at such other place as may be subsequently
designated by the Board of Directors. All books and records of the Assogiation shall be
kept at its principal office. | '

| ARTICLE lii 1
PURPOSES AND POWERS
l 1
The objects and purposes of the Association are those objecis and purposes as are
authorized by the Declaration of Covenants and Restrictions for Artesa recorded (or fo be
recorded) In the Public Records of Palm Beach County, as hereafter amended andjor
supplemented from time to time (the “Declaration”). The further objects and purposes of
the Asscciation are to preserve thé values and amenities in the Property and {o maintain
the Common Areas thereof for thei benefit of the Members of the Association.

The Association is organizéd not for profit and no pari of the net eamings, if any,
shall inure to the henefit of any Mﬁmber or individual person, firm or corporation.

The Association shall have the power to contract for the management of the
Association and te detegate to the| party with whom such contract has been enterad into
(which may be an affiliate of the eveloper) the powers and dutiés of the Assoclation,
except those which require specific approval of the Board of Directors or Members.

The Asscoiation shall have all of the common law and statutory powers of a
corporation not for profit which are not in conflict with the terms of these Articles and the
Declaration above identified. The Association shall also have all of the powers necessary
to implement the purposes of the ALssociatlon as setforthinthe Daclaration and to provide
fof the general health and welfare‘lof its membership.
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Definitions set forth in the Declaration are incorporated herein by this reference.

ARTICLE IV
MEMBERS

'Section 1. Membership. Every person or entity who is @ record owner of a fee
or undivided fee interest in any Lot shall be a Member of the Association, provided thatany
such parson or entity who holds such interest merely as security for the performance ofan
obligation shail not be a Member.

Section 2. Voting Rights. The Assoclation shall have two (2) classes of voting
membership:

Class A. Class A Members shall be all those Owners as defined in Section
1 above with the exception of the Developer (as long as the Class B Membership shall
exist, and thereafter the Developer shall be a Class A Member to the extent it would
otherwise qualify). Exceptas prov}ded below, Class A Members shall be entitied to one (1)
vote for each Lot in which they hold the interests required for membership by Section 1
above. When more than one pérson holds such interest or interest in any Lot, all such
persons shall be Members, and tHe vote for such Lot shall be exercised as they among
themselves determine, but, subjecqbnly as provided in the following paragraph, in no event
shall more than ane (1) vote be cast with respect to any such iot.

Class B. The Class B Member shall be Declarant. The Class B Member
shall be entitled to one (1) vate, plus two (2) votes for each vote which the sum of all Class
AMembers are entitled to cast at any time, thus giving the Class B Member approximately
a 2/3 majority of votes in the Assogiation. The Glass B Membership shall cease upon the
first to ocour of the following (the “Fransition Date”):

(1) the daté which is ten (10) years from the date upon which this
Declaration is recorded in the Public Records of the County; or
f

(2) no later thz;n three months after ninety percent (90%) of the Lots
in all phases of the Project that will ulfimately be aperated by the Association have been
conveyed to Members other than the Declarant; or

(3) terminatign of the Class B Membership by resignation of all
Declarant-appointed directors anél delivery to the Secretary of the Association of a
certificate in recordabie form, sigried by Declarant and stating that Declarant elects to
terminate the Class B Membership.

l
Secfion 3. Meetings of Mémbers. The By-Laws of the Asscciation shali provide
for an annual meeting of Members, and may make provisions for regular and special
meeting of Members other than the annual meeting. A quorum for the {ransaction of
business at-any meeting of the Members shall exist if 33-1/3% of the total number of
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Membars in good standing shall be present or represented at the meeting.

Section4. General Matters, When reference is made herein, orin the Declaration,
By—L‘aWS. Rules and Regulations, management contracts or otherwise, to a majority or
specific percentage of Members, such reference shall be deemed to be reference to a

majority or specific percentage of the votes of Members and not of the Members
themselves,

ARTICLE Y
CORPORATE EXISTENCE

The Assotiation shall have perpetual existence,

ARTICLE V|
EOARD OF DIRECTORS

Section 1. Management by Directors. The property, business and affairs of the
Association shall be managed by a Board of Directors, which shall consist of not less than
three (3) persons, by may consist of as many persons as the Board of Directors shall from
time to time determine. A majority of the directors in office shall constitute a quorum for
the transaction of business. The By-Laws shall provide for the mestings of directors,
including an annuai meeting,

Section 2.  Qriginal Beard of Birectors. The names and addresses of the first
Board of Directors of the Association, who shall hold office until the first annual meeting
of Members and thereafter until qualified successors are duly elected and have taken
office, shall be as follows:

Name Address
JAMES ROSEWATER 9177 Lawrence Road

Palm Beach, Florida 33436

HARRY WEITZER 9177 Lawrence Road
Palm Beach, Florida 33436

STEPHEN NEWMAN 89177 Lawrence Road
Palm Beach, Florida 33436

Section 3. Election of Members of Board of Directors. Except as otherwise
provided herein and except for the first Board of Directars, directors shall be elected by the
Members of the Association at the annual meeting of the membership as provided by the
By-Laws of the Association, and the By-Laws may provide for the methad of voting in the
election and for removat from office of diractors. All directors shall be members of the
Association or shall be authorized representatives, officers, or employees of corporate

.3.
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members of the Association or designees of the Developer. Nefwithstanding anything
herein contained to the contrary, from and after the Transition Date, Members other than
the Developer shall be entitled 1o elect at least a majority of the members of the Board of
Directors of the Association; provided, hawever, that as long as the Developer holds for
sale in the ordinary course of business not less than five percent (6%) of the Lots, the
Developer is entitied to elect at least one member of the Board.

Sectiond. Du ration of Office. Members elected to the Board of Directors shall hold
office until the next succeeding annual meeting of Members, and thereaiter until qualified
successors are duly elected and have taken office.

Section 5. Vacancies, If a director elected by the general membership shall, for
any reason, cease to be a director, the remaining directors so elected may elect a
successor to fill the vacancy for the balance of the term.

ARTICLE VI
OFFICERS

Section 1. Officers Provided For. The Assoclation shall have a President, a Vice
President, a Secretary and a Treasurer, an such other officers as the Board of Directors
may from time to time elect,

Section 2. Election and ointment of Officers. The officers of the Association,
in accordance with any applicable provision of the By-Laws, shall be elected by the Board
of Directors for terms of one (1) year and thereafter until qualified successors are duly
slected and have taken office. The By-Laws may provide for the method of voting in the
election, for the removal from office of officers, for filing vacancies and for the duties of the
officers. The officers may or may not be directors of the Assaciation. If the office of the
Prasidant shall become vacant for any reason, or if the President shall be unable or
unavailable to act, the Vice President shall automatically succeed to the office aor perform
its duties and exercise its powers. If any office shall become vacant for any reason, the
Board of Directors may elect or appoint an individual to fill such vacancy.

Saction 3. First Officers. The names and addresses of the first officers of the
Association, who shall hold office until the first annual meeting of directors and thereafter
until successors are duly elected and have taken office, shall be as follows:

Name and Office Address
President: JAMES ROSEWATER 9177 Lawrence Road

Paim Beach, Florida 33436

Vice-President: HARRY WEITZER 0177 Lawrence Road
Palm Beach, Florida 33436
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Secretary/Treasurer: STEPHEN NEWMAN 8177 Lawrgnce Road
Palm Beach, Florida 33436

ARTICLE Vi .f
BY-LAWS ;
]
The Board of Directors shall adopt By-Laws consistent |with these Articles of
Incorporation, Such By-Laws may be altered, amended or repeated in the manner setforth
in the By-Laws.

ARTICLE IX
AMENDMENTS AND PRIORITIES

Section 1. Amendments. Amendments to these Ariicles of Incorporation shall be
Proposed and approved by the Board of Directors and thereafter submitted to a meeting
of the membership of the Association for adoption or rejection (byaffirmative vote of 66.
2/3% of the Members), all in the manner provided, and in accordance wih the notice
pravisions of, Section 617.017, Florida Statutes.

Section 2. Priorities. In case of any conflict between these Articles of Incorporation
and the By-Laws, these Articles shall control; and in case of any conflict batween these
Articles of Incorporation and the Declaration, the Declaration ghall control.

ARTICLE X
INCORPORATOR

The name and address of the incorporator of this Corporation is:
Name Address ;

JAMES ROSEWATER 9177 Lawrence Rgad
Palm Beach, Florida 33436

ARTICLE X]
INDEMNIFICATION ‘
Section 1. The Association shall indemnify any person who was or is a party fo
any proceeding (other than an agtlion by, or in the right of, the Association) by reason of
the fact that he is or was a director, officer, employee or agent (each, an “Indemnity™) of
the Association, against liability incurred in connection with such progeeding, including any
appeal thereof, if he acted in good faith and in a manner he reasonably believed to be in,
ar not opposed to, the best interest of the Association and, with respect to any criminal

5
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action ar proceeding , had no reasonable cause 1o believe his conduct was unfawful. The
termination of any such proceeding by judgment, order, setflement, or conviction or upon
a plea of nolo contendere orits 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 (o be in, of
not opposed to, the best interests of the Assaciation or, with respect to any criminal action
or proceeding, had reasonable cause to befieve that his conduct was untawful.

Section 2. The Assaciation shall indemnify any person, who was or is a party o
any proceeding by or in the right of the Assoclation to procure a Judgment in its favor by
raason of the fact that he is or was a director, officer, employee, or agent of the Association
against expenses and amounts paid in settlement not exceeding, in the judgement of the
board of directors, the estimated expense of litigating the proceeding fo conclusion,
actually and reasonably incurred in connection with the defense of ssftlement of such
proceeding, including any appeal thereof. Such indemnification shall be authorized if such
person acted in good faith and in a manner he reasonably believe to be in, or not apposed
1o, the bestinterests ofthe Association, exceptthat no indemnification shall be made under
this subsection in respect of any claim, issue, or matter as to which auch person shall have
been adjudged to be liable unless, and only to the extent that, the court in which such
proceeding was brought, or any other court of competent jurisdiction, shall determine upon
application that, despite the adjudication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled 1o indemnify for such expenses which
such court shall deemn proper.

Section 3. 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 proceeding
referee to in sections 1 or 2 above, or in defense of any claim, issue , or matter therein, he
shall be indemnified against expenses actually and reasonably incurred by him in
connection therswith,

Section 4. Any indemnification under sections 1 or 2, unless purstant to a
determination by a court, shall be made by the Association only as authorized in the
specific cage upon a determination that indemnification of the director, officer, employee,
or agant is proper under the circumstances because he has met the applicable standard
of canduct set forth in sections 1 or 2. Such determination shall be made:

(a) By the board of diractors by a majority vote of a quorurn consisting of
diractars who were not parfies 1o such praceeding;

(b)  If such a quorum is not obtainable or, even if abtainable, by majority vote of
a Committee duly designated by the Board of Directors (in which directors who are parties
may paHicipate) consisting solely of two or mare Directors not at the time parties to the
proceeding;

(¢) By independent legal counsel:

-
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()  selectad by the Board of Directors prescribed in paragraph (a) or the
commiftee prescribed in paragraph (), or

(i)  if aquorum of the Directors carinot be obtained for paragraph (a) and
the Commitiee cannot be designated under paragraph (b), selested
by majority vote of the full Beard of Directors {in which Directors who
are parties may participate); or

()  Byamajority ofthe voting interests ofthe members of the Assaciation
who ware not parties to such proceeding.

Section 5.  Evaluation of the reasonableness of expense and authorization of
indemnification shall be made in the same manner as the determination that
indemnification Is permissible. However, if the determination of permissibility is made by
independent legal counsel, persons specified by section 4(c) shall evaluate the
reazonableness of expenses and may authorize indemnification.

Section 6.  Expenses incurred by an officer or director in defending a civil or
criminal proceeding may be paid by the Association in advance of the final disposition of
such proceeding upon receipt of an undertaking by or on behalf of such director or officer
to repay such amount if he is uitimately found not to be entitied to indemnification by the
Association pursuant to this secfion. Expenses incurred by other employees and agents
may be paid in advance upon such terms or condition that he Bogrd of Directors deems
appropriate.

Section7. The indemnification and advancement of expenses provided pursuant
to this section are not exclusive, and the Association may make any ather or further
:ndemnification or advancement of expenses of any of its directors, officers, employees,
eragents, under any bylaw, agreement, vote of shareholders or disinterasted directors, ar
otherwise, both as to action in his official capacity and as fo action in another capacity
while holding such office. However, Indemnification or advancement of expenses shall not
be made ta or an behalf of an director, officer, employee or agent if @ judgement or other
final adjudication establishes that his actions. or omissions to act, were materlal to the
cause of action so adjudicated and constitute;

{a) A viclation of the criminal law, unless the director, officer, employee, or
agent had reasonable cause to believe his conduct was lawful or had no reasanable cause
to believe his conduct was unlawful;

(b) A transaction from which the director, officer, employee, or agent defived an
improper personal benefit; or

{c) Willful misconduct or 2 conscious disregard for the best interests of the
Association in a proceeding by orin the right of the Asscciation to procure a judgementin
its favor or in a proceeding by or in the right of the members of the Association.

-
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Section 8. Indemnification and advancement of expenses as provided in this
section shall continue as, unless otherwige provided when authorized or ratified, to a
person who has ceased fo be a director, officer, employee, or agent and shall inure to the
benefit of the heirs, exacutors, and administrators of such a person, unless otherwise
provided when authorized or ratified,

Section 8.  Notwithstanding the failure of a Association to provide indemnification,
and despite any contrary determination of the Board or of the members in the specific
case, a director, officer, employee, or agent of the Asgociafion who is orwas a party to a
proceeding may apply for indemnification or advancement of expenses, or both, to the
court conducting the proceeding, to the circuit court or ta another court of competent
jurisdiction. On receipt of an application, the court, after giving any notice that it considers
necessary, may order indemnification and advancement of expenses, including expenses
incurred in seeking court-orderad indemnification or advancement of expenses, if it
determines that:

(a) The director, officer, employee, or agent is enfited io mandatory
indemnification under section 3, in which case the court shall also order the Association
to pay the director reasonable expenses incurred in obtaining court-ordered indemnification
or advancement of expenses:

(b) The director, officar, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue ofthe exercise by the Association of its power
pursuant te section 7; or

(€)  The director, officer, employee, or agent is fairly and reasonably entitled to
indemnification or advancement of expenses, or both, in view of all the relevant
clrcumstances, regardless of whether such person met the standard of conduct zet forth
in section 1, section 2, or section 11.7, unless (i) a court of competent jurisdiction
determines, after ail available appeals have been exhausted or not pursued by the
proposed indemnity, that he did not act in good faith or acted in a manner he reasanably
believed to be not in, or opposed to, the best interest of the Association, and, with respect
to any criminal action or proceeding, that he had reasonable causae to believe his conduct
was unlawiful, and (ii) such court further specific ally deterrmines that indemnification shou!d
be denied. The termination of any proceeding by judgment, order, setfiement, conviction
or Upon a pleas of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith or did act in a2 manner which he
reasonably belleved to be not in, or opposed to, the best interest of the Association, and,
with respect to any ¢criminal action or praceeding, that he had reasonable cause to believe
that his conduct was unlawful.

Section 10, Forpurpoeses of this Article 11, the term “expenses” shall be deemed
10 inclugie attorneys’ fees, including those for any appeals; the term “liability” shall be

deemed to include obligations to pay a judgment, settlemeant, penally, fine, and expenses
actually and reasonably incurred with respect to a proceeding; the term "proceeding” shall

-B-
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be deemed to include any threatened, pending, or completed action, suit, or other type of
proceeding, whether civil, criminal, administrative or investigative, and whether formal or
informat,; and the term “agent” shall he deemed fo include a volunteer; the term “serving
at the request of the Association” shall be deemed to Include any service as a director,
officer, emnployee ar agent of the Asseociation that imposes duties on such persons.

Section 11. Anything fo the contrary herein notwithstanding, no amendmenttothe
provisions of this Arficle XI shall be applicable s to any party eligible for indernification
hereunder whao has not given his prior written consent to such amendment.

Section 12.  The provisions of this Article XI shall not be amended.

ARTICLE XNl
REGISTERED AGENT

Until changed, James Rosewater shall be the registered agent of the Association
and the registerad office shall be at 9177 Lawrence Road, Paim Beach, Florida 33436.

INWITNESS WHEREQF, the aforesaid incorperator has hereunto set his hand this

e day of _bedebo g, 2001

JAMES ROSEWATER, Incorporator

__’/-/——:-

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR LROMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

In compliance with the laws of Florida, the following is submitted:

Firet « That desiring 1 organize under the laws of the State of Florida with its
principal office, as indicated in the foregoing articles of Incarporatlon, in the County of Palm
Beach, State of Florida, the Association named in the said articles has named James
Rosewater, located at 8177 Lawrence Road, Palm Beach, Fiorida 33436 as ¥s statutory

registered agent.
Having been named the statutory agent of said Assodiation at the place designated

in this certificate, | am familiar with the obligations of that pesition, and hereby accept the
same and agree ta act in this capacity, and agree to comply with the provisions of Florida

Law relative to keeping the registered office open.

~D
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Name:

AMES ROSEWATER, Registered Agent

DATED this Zerday of _Geobedy _ 2001,

STATE OF FLORIDA )

Jss:
COUNTY OF PALM BEACH )

The faregoing instrument was acknowledged befo
by JAMES ROSEWATER, as Incorporator. He/she

o1
produced

tome or has

Prirt Name. P
NOTARY PUBLIC, STATE OF
My Commission expires;
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