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FLORIDA DEPARTMENT OF STATE SELAL T of STATE
Katherine Harris TALLAHASSEE FLORIDA
Secretary of State

April 9, 2002

CAPITAL CONNECTION INC.
417 E. VIRGINIA STREET
SUITE 1

TALLAHASSEE, FL 32301

" SUBJECT: HIGHLAND CENTER PROPERTY OWNER’S ASSOCIATION, INC.
Ref. Number: W02000008954

We have received your document for HIGHLAND CENTER PROPERTY
OWNER’S ASSOCIATION, INC. and your check(s) totaling $70.00. However, the
enclosed document has not been filed and is being returned for the follow:ng
correction(s):

Section 617.0202(d), Florida Statutes, requires the manner in which directors are

elected or appointed be contained in 'the articles of incorporation or a statement
that the method of election of directors is as stated in the bylaws.

You must list at least one incorporator with a complete business street address.

Section 607.0120(6)(b), or 617.0120(6}(b), Florida Statutes, requires that articles
of incorporation be execuied by an incorporator.

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

I§ you have any questions conceming the filing of your document, please call
(850) 245-6973.

Claretha Golden

Document Specialist Letter Number: 302A00021037
New Filings Section
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\ . PLEASE RECORD AND RETURN TO:

- .

FUCHS AND JONES, P.A.
590 ROYAL PALM BEACH BLVD.

ROYAL PALM BEACH, FL 33411 . > o R T Y
T oA, e @ e o B R e
OF

STCREITLAY OF STATE
HIGHLAND CENTER PROPERTY OWNER’S ASSOCIATIONANGEHASSEE FLORIDA
(A Corporation Not For Profit)

In compliance with the requirements of the Laws of the State of Florida, and for the
purpose of forming a corporation not for profit, the undersigned does hereby acknowledge:
ARTICLE I ,
The name of the corporation is HIGHLAND CENTER PROPERTY OWNER’S

ASSOCIATION, INC., hereinafter called the "Association". The principal address of the
corporation shall be 1402 Royal Palm Beach Blvd., Suiteréqpég, Réya} Pglm Bch, FL, 33411

ARTICLE IT . —
The street address of the Registered office of the Association is 590 Reyal Palm Beach Blvd.
Royal Palm Beach, FL 33411 , and the name of the Registered Agent is .
Lawrence M. Fuchs ] -
ARTICLE I

All definitions in the Declaration of Restrictions ("Declaration") as recorded in the Public
Records of Palm Beach County, Florida, are incorporated herein by reference and made a part
hereof. These Article of Incorporation are subject to the terms and provisions of the
Declaration, as the same may be amended from time to time.

| ARTICLE IV
PURPOSE OF THE ASSOCTATION

This Association does not contemplate pecuniary gain or profit to the members thereof,
and the specific purposes for which it is formed are to provide for operation, maintenance and
architectural control of the Lots and Common Area, and improvements thereon, within that
certain real property (and any additions thereto) described on EXHIBIT "A" attached to the
Declaration and to promote the health, safety and welfare of the members of the Association.

ARTICLE V
POWERS OF THE ASSOCIATION
The Association shall have all the powers and duties reasonably. necessary to operate and

maintain the Association, including, but not limited to, the following:




(a) Exercise all of the powers and privileges and to perform all of the duties and
obligations of the Association as set forth in the Declaration of Protective Covenants, Conditions
and Restrictions for Highland Center Property Owner’s Association, Inc., the Declaration and
as the same may be amended from time to time as therein provided, said Declaration being
incorporated herein as if set forth at length, and the By-Laws of the Association;

(b) Fix, levy, collect and enforce payment by any lawful means, all charges or
assessments pursuant to the terms of the Master Declaration, the Declaration or By-Laws of the
Association; to pay all expenses in connection therewith and all office and other expenses
incident to the conduct of the busimess of the Association, including all licenses, taxes or
governmental charges levied or imposed against the property of the Association;

(c) Acquire (by gift, purchase or otherwise), own, hold, improve, build upon,
operate or maintain real or personal property in connection with the affairs of the Association,
and with the assent of two-thirds (2/3) of each class of members at a duly called meeting of the
Association, convey, sell, lease, transfer or otherwise dispose of any such property;

(d) Borrow money with the assent of a majority vote of the Board of Directors;
and with the assent of two-thirds (2/3) of each class of the members at a duly called meeting of

. the Association, mortgage, pledge, deed in trust, or hypothecate any or all of its real or personal
property as security for money borrowed or debts incurred;

(e) Participate in mergers and consolidations with other non-profit corporations
organized for similar purposes or annex additional residential property, provided that any such
merger, consolidation or annexation shall have the assent of a majority of the Board of
Directors, however, following the termination of Class B membership in the Association then
assent of two-thirds (2/3) of the members at a duly called meeting of the Association, except as
otherwise provided in ARTICLE It of the Declaration;

(f) Dedicate, sell or transfer all or any part of the Common Area to any public
agency, authority, or utility for such purposes and subject to such conditions as may be agreed
to by the members. No such dedication or transfer shall be effective without obtaining consent
of two-thirds (2/3) of each class of the members to such dedication, sale or transfer in writing
or by vote at a duly called meeting of the Association, and unless prior written consent of
Declarant is obtained for so long as Declarant owns a Lot;

(g) To promulgate or enforce rules, regulations, by-laws, covenants, restrictions
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or agreements to effectuate all of the purposes for which the Association is organized;

(h) To have and to exercise any and all powers, rights and privileges which a
non-profit corporation organized under the Laws of the State of Florida may now or hereafter
have or exercise;

(i) To contract for management of the Association and to delegate in such
contract all or any part of the powers and duties of the Association, and to contract for services
to be provided the Owners such as, but not limited to, garbage pick-up and other utilities and
master antenna or cable television and/or radio system.

ARTICLE VI
MEMBERSHIP AND QUORUM
1. Every Owner of a Lot shall be a me’mber’ of the Association. Membership shall be
appurtenant to and may not be separated from ownership of any Lot.
2. The presence at any meeting of members entitled to cast, or of proxies entitled to
cast, one-third (1/3) of the votes of the Association shall constitute a quorum for any action.
ARTICLE VII
YOTING RIGHTS

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

Class A. Class A members shall be all Owners, with the exception of the
Declarant, and shall be entitled to one (1) vote for each Lot owned. When more than one (1)
person holds an interest in any Lot all such persons shall be members. The vote for such Lot
shall be exercised in such manner as may be determined by the Board of Directors, but in no
event shall more than one (1) vote be cast with respect to any Lot.
Class B. The Class B member shall be the Declarant, and shall be entitled to one
(1) vote for each lot owned. The Class B membership shall cease on the happening of one of
the following events, whichever occurs earlier;
(a) Four (4) months after seventy-five percent (75 %) of the Lots that will
be ultimately operated by the Association have been conveyed to Lot purchasers; or,
(b) Five (5) years following conveyance of the first Lot in the Properties
to a Lot purchaser; or,

(¢) Such earlier date as Declarant may determine.




ARTICLE vii
BOARD QF DIRECTORS
The affairs of this Association shall be managed by a Board of Directors consisting of not

less than three (3) mor more than seven (7) persons, who need not be members of the
Association. The first Board shall consist of three (3) members. Upon the first election of the
Directors and thereafter, the number of Directors may be increased up t0 2 maxirmmum of seven
(7). The method electing Directors shall be as set forth in the By-laws.

The first election of Directors, after the initia] Board named herein, shall be held within
thirty (30) days from the termination of the Class B membership as provided in ARTICLE vl
hereof, at 2 meeting of the members called for that purpose. Seven (7) Directors shall be elected
at this first election, two (2) for a term of one (1) year, two (2} for a term of two (2) years, and
three (3) for a term of three (3) vears. At the first ¢lection, the three (3) Directors receiving the
MOst votes shall serve for three (3) years, the two (2) Directors receiving the fourth and fifth
most votes shall serve for two (2) years , and the two (2) Directors receiving the sixth and
seventh most votes shall serve for one (1) year, At each annual meeting thereafter a number of
Directors equal to those whase terms have expired shall be elected for the term of three (3)
years. At the expiration of any term of three (3) years, any Director may be re-elected.

The Directors named in these Articles shall serve until the first election of Directors, and
any vacancies in their number occurring before the first election shall be filled by the remaining
Directors. The names and addresses of the members of the first Board of Directors who shall
hold office until their Successors are elected and have qualified, or until removed, are as follows:

NAME - ADDRESS
Robert Miller 4086 Bahia Isle Circle,Wellington, Florida 33414
Ronald Miller 6065 Marella Ct., Sarasota, Florida 34243
Duncan Miller 5681 8.W. 2™ Ct,, Margate, Florida 33436




ARTICLE IX
EXISTENCE
The Association shall exist perpetually.
ARTICLE X
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:

1. Proposal. Amendments to these Articles may be proposed upon a vote of the majority
of the entire Board adopting a resolution setting forth the proposed amendment to these Articles,
directing that it be submitted to a vote at a special or annual meeting of members; or
amendments may be proposed by petition signed by twenty-five percent (25%) of the members
of the Association, and delivered to the Secretary.

2. Call for Meeting. Upon the adoption of a resolution proposing any amendment or
amendments to these Articles by said Board or upon presentation of a petition as hereinabove
provided, such proposed amendment or amendments shall be transmitted to the President of the
Association, or other officer of the Association in absence of the President, who shall thereupon
call a special meeting of the membership, unless it is to be considered at an annual meeting.
It shall be the duty of the Secretary to give each member written notice stating the purpose of
the meeting, place, day and hour of the meeting, and setting forth the proposed amendment or
a summary of the changes to be effected thereby. Notice shall be delivered not less than ten
(10) nor more than sixty (60) days before the date of the meeting, either personally or by first
class mail. If the notice is mailed with postage thereon prepaid, at least thirty (30) days before
the date of meeting, it may be done by a class of United States mail addressed to the member
at his address as it last appears on the membership books. .

3. Vote Necessary. In order for such amendment or amendments to become effective,
the same must be approved at a duly called meeting, by an affirmative vote of seventy-five
percent (75%) of the votes of the entire membership.

4. By Written Statement. If all the Directors and all the members eligible to vote sign
a written statement manifesting their intention that an amendment to these Articles be adopted,
then the amendment shall thereby be adopted as though subsections 1, 2, and 3 above have been

satisfied.




5. Filing. The Articles of Amendment containing said approved amendment or
amendments shall be executed by the Association by its President or Vice President and by its
Secretary or Assistant Secretary and acknowledged by one of the officers signing such Articles,
The Articles of Amendment shall set forth:

(a) The name of the corporation..
(b} The amendments so adopted.
(c) The date of the adoption of the amendment by the members.

Such Articles of Amendment shall be filed, along with the appropriate filing fees, within
ten (10) days from said approval with the office of the Secretary of State, State of Florida, for
approval,

Notwithstanding the foregoing provisions of this Article XI, so long as the Declarant
holds Lots for sale in the ordinary course of business, no amendment to these Articles may be
adopted or become effective without the prior written consent of Declarant or Institutional
Mortgagee, if in the sole opinion of Declarant or Institytional Mortgagee, respectively, which
shall be binding, such amendment affects the rights of Declarant or an Institutional Mortgagee or
affects the Declarant's ability to sell or lease Lots in the Project.

ARTICLE X1
INCO TORS .

The name and address of the Incorportators of these Articles of Incorporation are the
following:

ROBERT MILLER, 4086 Bahia Isie Circle, Wellington, Florida 33414.

ARTICLE X
OFFICERS

The Board of Directors shall elect the President, Secretary, Treasurer, and as many Vice-
Presidents, Assistant Secretaries and Assistant Treasurers as the Board of Directors shall from
time to time determine.

The names and addresses of the Officers who shall serve until their successors are
designated by the Board of Directors are as follows:

President: Robert Miller
Vice President/Secretary: Duncan Miller

i
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Treasurer: Ronald Milter

ARTICLE X1 . . -
BY-LAWS
The original By-Laws of the Association shall be adopted by a majority vote of the

Directors, Thereafter, the By-Laws of the Association may be amended, altered or rescinded as
provided in the By-Laws.

ARTICLE X1V :
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Every Board member and every ofﬁCer of the Association shall be indemnified by the
Association against all expenses and liabilities, including court costs and attorneys' fees through
all trial and appellate levels, reasonably incurred by or imposed upon him in connection with any
preceeding, atbltranon or settlement to which he may be a party, or in which he may become
involved, by reason of his being or having been a Board Member or officer of the Association,
whether or not be is a Board Member or officer at the time such expenses are incurred.
Provided, however, such indemnification shall be authorized if the Board Member or officer
acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the best
interests of the Association and, with Tespect (o any criminal action or proceeding, had no
reasonable cause 1o believe his conduct was unlawful. N otwithstanding the foregoing, in the
event of a settlement, the indemnification provisions herein shall not be automatic and shall apply
only when the Board approves such settlement in accordance with the provisions set forth in
Chapter 607, Florida Statutes. Notwithstanding anything contained herein to the contrary, and in
instapces where the Board member or officer admits or is adjudged guilty of wilful malfeasance
in the performance of his duties, or his actions or omissions to act constitute a violation of the
criminal law or a transaction from wlﬁ.ch the Board Member or officer derived an improper
personal benefit or such other act or omission to act under Section 607.1645, Florida Statutes,
the indemmification provisions contained herein shall not apply. The foregoing right of
indemnification shall be in addition to and not exclusive of any and all right of indemnification to
which such Board Member or officer may be entitled by common law or statute.




ARTICLE XV
TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

No contract or transaction between the Association and one (1) or more of its Directors
or Officers, or between the Association and any other corporation, partnership, association, or
other organization in which one (1) or more of its officers or directors are Officers or Directors
of this Association shall be invalid, void or voidable solely for this reason, or solely because the
Officer or Director is present at, or participates in, meetings of the Board or Committee thereof
which authorized the contract or transaction or, solely because said Officers or Directors vores
are counted {or such purpose. No Director or Officer of the Association shall incur liability by
reason of the fact that said Director or Officer may be interested in any such comtract or
transaction,

Interested Directors may be counted in determining the presence of a quorum at a
meeting of the Board of Directors or of a Committee which authorized the contract or
transaction.

ARTICLE XVX
DISSOLUTION

In the event of the dissolution of the Association, other than incident to a merger or
consolidation, any Member may petition the Circuit Court of the Fifteenth Judicial Circuit of the
State of Florida for the appointment of a receiver to manage the affairs of the dissolved
Association and to manage the Properties, in the place and instead of the Association, and to
make such provisions as may be necessary for the continued management of the affairs of the
dissolved Association and the Properties.

ARTICLE XVII
LIABILITY

The Directors of the Association appointed by the Declarant, and all officers appointed
by such Directors, shall owe no fiduciary duty of any nature to the Association or the members
or Owners, but instead shall act solely on behalf of the Declarant.

IN WITNESS WHEREOF, for the purposes of forming this corporation under the Laws
of the State of Florida, we the undersigned, constituting the subscribers of this Association, have




/Incor orator
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The undersigned hereby accepts the designation of Registered Agent of Highland Center
Property Owner’s Association, Inc. as set forth in Article II of these Articles.

Offﬂq/ﬁvﬁ

STATE OF FLORIDA

COUNTY OF PALM BEACH

I HEREBY CERTIFY that on this day, before me a Notary Public duly authorized in the
State and County named above to take acknowledgments, personally appeared Rob o4 mjﬁf
to me known to be the person described as Subscriber of Highland Center Property Owner’s

Association, Inc. and who executed the foregoing Articles of Incorporation and he acknowledged
before me that he executed the same for the purposes therein expressed.

WITNESS my hand and official seal this 5 day of /27, 7
i

, 2002,

Py —

" Wotary Public
y Commission Expires:

A i, LAWRENCEM.FUCHS
Ry %% 1y COVMISSION % CC 995123
B s EXPIRES: Apsil 16, 2005
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STATE OF FLORIDA

COUNTY OF PALM BEACH

I HEREBY CERTIFY that on this day, before me a Notary Public duly authorized in the
State and County named above to take acknowledgments, personally appeared | },q Y
to me known to be the person described as Subscriber of Highland Center Property Owner’s
Association, Inc. and who executed the foregoing Articles of Incorporation and he acknowledged
before me that he executed the same for the purposes therein expressed.

WITNESS my hand and official seal this <~ day of  43y-; , , 2002.
[

- Notary Public
My Commission Expires:

LAWRENGEM.FUCHS |

&@ﬁ’ ‘“’5&3 MY COMMISSION # CC 935123
STATE OF FLORIDA S I IS EXPIRES: Anr 16, 2005

%.m@

Bonded Thru Notary Public Undamiitare

COUNTY OF PALM BEACH

I HEREBY CERTIFY that on this day, before me a Notary Public duly authorized in the
State and County named above to take acknowledgments, personally appeared
, to me known to be the person described as Subscriber of Highland Center Property
Owner’s Association, Inc. and who executed the foregoing Articles of Incorporation and he
acknowledged before me that he executed the same for the purposes therein expressed.

WITNESS my hand and official seal this day of , 2002.

Notary Public
My Commission Expires:

\wihighlandiarticles.inc
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