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FLORIDA DEPARTMENT OF STATE

Glenda E. Hood
Aacratary of Stare

%

June 1, 2004

PARKWCGOD ESTATES HOMECWERS ASBEOCIATION, INC.
80 SW 8TE STREET

SUITE 1870

MIAMI, FL 33130

SUBJECT: PARRWOOD ESTATES HCOMEOWERS ASRBOCIATION, INC.
REF: NOZ2000008140

Wa ressived your aletcronically transmiteEsd dooument. Howevel, Thx
doocumant hag not been filed. Please make the following carrections and
refax the complate document, including the electronic filing cover sheer.

Tha incorporator(s} cannot Ba amended or changed. Plaase corrsct your
document acecrdingly. .

Please Teturn your documment, along with a copy of this letter, within &0
days or your filing will be considered abandoned

If you have any gquestions ceoncarning the filing of your deocument, please
call (850) 245-6906.

Darlene Connell FaX aud. §: EQ4000115792
Document Specialist Lerrer Number: 204A00037692

Division of Corporations - P.O. BOX 6827 -Talishasses, Florida 32814
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION '

OF
PARKWOOD ESTATES HOMEOWNERS ASSOCIATION, INC,

Pursuanmt w Secton 617.1007 of the Florida Stanpes, PARKWOOD ESTATES
HOMEOQWNERS ASSOCIATION, INC. (the “Corporation”™) ceriifies that:
FIRST: The original Articles of Incorporation of the Corporation were filed with the
Secretary of State of the Stawe of Florida on November 26, 2002.

SECOND These Amended and Restated Asticles of Incorporation do not contain an
amendment requinng meémber approval and the Board of Direciors of the Corporation has duly
adopted these Amended and Restated Articles of Incorporarion.

THIRD): The Aricies of Incorporarion of the Corporation are amended and restated to
read in their entirety as follows:

ARTICLE]L

NAME AND PRINCIPAL OFFICE

The name of the corporation shall b+ WORTHINGTON OF PALM BEACH HOA,
INC., which is hereinafier referred 10 as the “Association”. The principal office and mailing

address of the Association shall be ar 80 8,W, 8th Street, Suite 1870, Miamu, Florida 33130, or ar
such other place as may be subsequenmtly designared by the Board of Directors. Al books and
records of the Association shall be kept st its principal office.

ICLE2
PURPOQSES AND POWERS

The objects and purposes of the Association are those objects and purpasss as are
authorized by the Amended and Restated Declaration of Covenams and Restrictions for
Waorthington, recorded {or 1o be recorded) in the Public Records of Palm Beach County, Florida,
as hereafier amended and/or supplemented from time 1o time (the “Declararion™). All of the
definitions set forth in the Declaration are hercby incorporated herein by this reference. The
further objects and purposes of the Association are 1o preserve the values and amenities in The
Neighborhood and w0 maintain the Comrmon Areas thereof for the benefiy of the Members of the

Assaciation.

The Association is not organized for profit and no part of the net earnings, if any, shall
inure to the benefit of any Member or individual person, firm or corporation.
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The Association shall have the power to coniract for the management of the Association
and 1o delegate 1o the party with whom such conmract has been entered inwo (which may be an
affiliare of the Peveloper) the powers and duties of the Assocjation, except those which require
specific approval of the Board of Directors or Members.

The Association shall have all of the commeon law and statutory powers of a corporation
not for profit which are nor in conflicy with the 1erms of these Articles and the Declararion above
identified. The Association shall also have all of the powers necessary to implement the
purposes of the Association as set forth in the Declaration and to pravide tor the general health
and welfare of its membership.

ARTICEE 3
MEMBERS
Secrion 3.1. Membership. Every person or emtity who is a record owner of a fee or

undivided fee interest in any Lot shall be a Member of the Assaciation, provided that any such
parson or entity who holds such interest merely as security for the performance of an obligarion

shall not be 2 Member.
Septign 3.2, Young Rights The Association shall have two (2) classes of voting
membership: :

Class A Class A Members shall be all those Owners as defined in Section 3.1
above with the exception of the Developer (as long as the Class B Membership shall
cxist, and thexcafier the Developer shall be a Class A Member to the extent it would
otherwise qualify). Except as provided below, Class A Members shall be emitled o one
(1) vote for each Lot in which they hold the interests required for membership by Section
3.1 sbove. When more than one person holds such jmerest or inferests in any Lo, all
such persons shall be Members, and the vote for such Lot shall be exercised ss they
among themselves determine, but, subject only 2s provided in the following paragraph, in
no eveqt shall more than one (1) vote be cast with respect 10 any such Lot

Class B The Class B Member shall be the Developar. The Class B Member shall
be antitled to one (1) vote, plus two (2) votes for each vote entitled to be cast in the
aggregate at any Ume and from time to time by the Class A Members. The Class B
membership shall cease and terminate three (3) months afier ninety percent (90%) of the
Lots within the Neighbothood have been sold and conveyed by the Develaper (or its
affiliates) o an Owner other than Developer or a buildey, conmacior or other who
purchases the Lot for the purposes of conswructing improvements thereon for resale, or
sooner at the election of the Developer (the "Transition Date™), whereupon the Class A
Members shall be obligated to elect the Board and assume control of the Association.

Section 3.3.  Meetings of Memhbers. The By-Laws of the Association shall provide for

an snnual mecting of Members, and may make provisions for regular and special meetings of
Members other than the annual meeting. A quorum for the mransaction of business ar any

HO4000115792 3



86=02=2004 10:38am  Fron~GREENBERG TRAURIG T~55  P.00B/012  F-THT

H04000115752 3

meeting of the Members shall exist if thirty percent (30%) of the total number of Members in
good standing shall be present or represenied at the meeting.

Section 3.4. Txansfers of Membershin, The membership in the Association shall be
appurtenant to and run with ownership of each Lot in the Neighborhood. Upon acquisition of a
Lot within the Neighborhood, the Lot owner shall auromatically become a Member of the
Association, and upon the sale of a Lot in the Neighborhood, the Membership appurtenant 1o
said Lot shall automanicaily pass 1o the subsequent grantee of title 1o the Lot. A Membership in
the Association may not otherwise be transferred or assigned.

Section 3.5  General Maners When reference is made herein, or in the Declaration,
By-Laws, Rules and Reguiations, management contvacts or otherwise, 1o & majority or specific
percentage of Members, such reference shall be deemed to be reference 1o a majorty or specific
percentage of the vores of Members and not of the Members themszlves.

ARTICLE 4
CORPORATE EXISTENCE
The Association shall have perpetual existence.

ARTICLE S

BOARD OF DIRECTORS

Sgerien 5.1, Management by Dirsctors. The property, business and affairs of the
Association shall be managed by 2 Board of Direciors, which shall consist of not less than three
{3) persons, but may consist of as many persons as the Board of Directors shall from time o time
determine. A majority of the directors in office shall constinge a quorum for the transaction of
business. The By-Laws shal} provide for meetings of direcrors, including an annyal meeting.

Section 5.2. Board of Diregiors. The Nirectors named in these Agiicles shall hold
office until the first annual meeting of Members and thereafter uniit qualified successors are duly
clected and have raken office, shall be as follows:

Name 35
LANI KAHN DRODY 80 8.W. £th Street, Suite 1870
Miami, Florida 33130
RICHARD BERMAN 80 8. W. 8th Sweet, Suite 1870
Miami, Florida 33130
SUSAN SERRATS 80 S.W. 8th Sweet, Suire 1870
Miami, Florida 33130

73]
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Section 5.3.  Election of Members of Board of Directors. Except as otherwise provided
herein and except for the first Board of Directors, direcrors shall be electad by the Members of
the Associarion ar the annual meeting of the membership as provided by the By-Laws of the
Association, and the By-Laws may provide for the method of voting in the election and for
removal from office of directors. All directors shall be members of the Association or shail be
authorized representatives, officers, or employees of corporate members of the Associarion, or
designees of the Developer. Nomwithstanding anything herein contained to the contrary, from
and afier the Transition Date, Members other than the Developer shall be entitled 1o elect af least
a majority of the members of the Board of Directors of the Association; provided, however, that
as long as the Developer holds for sale in the ordinary course of business not less than five
prercent {5%) of the Lots, the Developer is entitled 1o elect a1 least one member of the Board.

Sectjion 5.4 Durarion of Qffice. Members elected 1o the Board of Directors shall hold
office umtil the next succeeding annual meering of Members, and thereafter until qualified
successors are duly elected and have taken office.

Section 3.5,  Vacapcies. If a divector elected by the general membership shall, for any
reason, céase 10 be a director, the remaining direciors so el::cted may elact a successor (o fill the
vacancy for the balance of the term.

ART [
OFFICERS

Section 6.3.  Officers Provided For. The Association shall have a President, a Vice
President, a Secretary, and such other officers as the Board of Directors may from time to rime
elect.

Se¢tion 6.2.  Election and Appointment of Offfcers. The officers of the Association, in
accordance with any applicable provision of the By-Laws, shall be elected by the Board of
Drirectors for terms of one (1) year and thereafier unii] qualified successors are duly elecred 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 filling vacancies and for the duties of the officers. The
officers may or may not be directors of the Association. [f the office of President shall become
vaeant for any reasen, or if the President shall be unable or unavailable to act, the Vice President
shall automatically succeed 10 the office or perform its duries and exercise its powers. If any
office shall become vacant for any reason, the Board of Directors may elect or appeint an
individual ro fill such vacancy.

Qfficers. The names apd addresses of the Officer of the Association, who

shall hold office until the first annual meeting of directors and thereafter until successors are duly
clecied and have taken office, shall be as follows:

H(04000115792 3 ) -
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Name and Officg Address
EBresidenr:
LANI KAHN DRODY %0 S.W. 8th Street, Suite 1870
Miami, Florida 33130
Vice-President:
RICHARD BERMAN RO S.W. 8th Street, Suire 1870
Miarni, Florida 33130
Scererary:
SUISAN SERRATS £0 8.W. 8th Streer, Suiwe 1870
Miami, Florda 33130
ARTICLE 7
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Amicles of
Incorporation. Such By-Laws may be alterad, amended or repealed in the manner set forth in the

By-Laws. :
ARTICLE 8
AME NTS AND PRIORITTES
Secrion 8.1  Amendments 1o these Artieles of Incorporation shall be proposed and

approved by the Board of Directors and thereafter submined 1o a meeting of the membership of
the Associstion for adoption or rejection by affirmative vote of 66-2/3% of the Members, all in
the manner provided, and in arcordance with the notice provisions of, Sectlon 617.017, Florida
Stawtes.

Sectiop 8.2.  In case of any conflict between these Articles of Incorporation and the By-
Laws, these Agticles chall comirol; and in case of any conflict berween these Articles of
Incorporation and the Declaration, the Declaration shall cenrrol.

ARTICLE D
ORATOR

The name and address of the incorporator of this Association was Arthur R. Rosenberg,
whose address i3 4875 N. Federal Highway, Seventh Floor, Fort Landerdale, FL. 33308,

5
HOADOO1:5792 3
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ARTICLE 1D
INDEMNIFICATION

Sectipp 10.1. The Associarion shall indemnify any person who was or is a party 10 any
proceeding {other than an actien by, or in the right of, the Assaciation) by reason of the fact that
he is or was a director, officer, employee or agent {each, un “Indemnitee”) of the Association,
against liability incwrred in copnection with such proceeding, including any appeal thereof, if he
acted in good faith and in 2 manner he reasonably believed o be in, or not appesed 1o, the best
interests of the Associarion and, with respect fo any criminal action or proceeding, had no
reasonable cause 1o believe his conduct was unlawful. The terminarion of any proceading by
judament, order, settlement, or conviction or upon a plea of polo coptendere or its equivalent
shall not, of irself, create a presumprion thar the person did not act in good faith and in a manner
which he reasonably believed 10 be in, or not opposed to, the best intereats of the Association or,
with respect 1o any criminal action or pracceding, had reasonsble cause to believe that his
canduet was unlawful.

Section 10.2. The Association shall indemoify any person, who was or is a paty 10 any
proceeding by or in the right of the Association 1o proeure a judgment in its favor by regson of
the fact that he is or was a director, officer, employee, or agent of the Association againet
expenses and amoums paid in settlement not exceeding, in the judgment of the board of
divectors, the estimated expense of lirigating the proceeding to comclusion, actually and
reasonably incwrred in connection with the defense or sefflemenr of such proceeding, including
any appeal thereof. Such indempification shall be authorized if such person acted in good faith
and in a manner he reasanably believed 1o be in, or por opposed 1o, the best ingerests of the
Association, except that no indemnificarion shall be made under this subsection in respect of any
claim, jssue, oF mmater as o which spch person shall have been adjudged to be ligble unless, and
oniv 1o the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upon applicasion that, despite the adjudication of liability
but in view of all circumstances of the case, such person is fairly and reasonsbly entitled w0
indemnity for such expenses which such conrt shall deem proper.

Scction 10.3. To the extent that a director, officer, employee, or agent of the Association
has bean successfil on the meriis or otherwise in defense of any proceeding referred 1o in
sections 10.1 or 10.2 above, or in defense of any claim, issue, or matter rherein, he shall be
indemnified against expenses actually and reasonably incurred by him in connection therewith.

Section 104, Any indempificarion under sections 10.1 or 10.2, unless pursuant 10 &
determination by a court, shall be made by the Association unly as authorized in the specific case
upon a detenmination that indemnificadion of the director, officer, employee, or agenr is proper
under the circumsrances because he has met the applicable standard of conduet set forth in
sections 10.1 or 10.2. Such determinarion shall be made:

(a) By the board of directars by a majority vole of & quorum consisting of directors
who were net parties 1o such proceeding;

H04000115792 3
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{b)  If such a quorum is not obtainable or, cven if obainable, by majerity vote of a
Committee duly designated by the Board of Directors (in which directors whe are
parties may participaie) consisting solely of two or more Direciors ot ai the time
parties to the proceeding;

{c) By independent legal counsel:

{1 selected by the Board of Directors prescribed in pavagraph (a) or
the committee prescribed in paragraph (b); or

(i) if & quornm of the Directors cannot be obtained for paragraph (a)
and the Commines cannot be designated uander paragraph (b),
selected by majority vote of the full Board of Directers (in which
Directors who are parties may participaie); or

(if) By a majority of the voring interesis of the members of the
Assaciation who were not parties fo such proceeding.

Secrion 10.5. Evaluation of the reasomableness of expenses and authodzation of
indemmification shall be made in the same manner as the determination that indemnificarion is
permissible. However, if the determination of permissibility is made by independent legal
counsel, persons specified by section 10.4{c) shall evalugte the reasonableness of expenses and
may authorize indemnification. - ' o

i . Expenses incurred by an officer or director in defending a cjvil or criminal
proceeding may be paid by the Associarion 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 ultimately found fiot to be eprtled 1o indemnification by the Association pursuant to this
section. Expenses incurred by other employees and agems may be paid in advance upon such
terms or conditions that the Board of Directors deems appropriate.

Section 16.7. The indemmification and advancement of 2xpenses provided pursuani 1o
this section are not exclusive, and the Association may maks any other or further indemnification
or advancement of expenses of any of fts directors, officers, cmployecs, or agents, under any
bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, both as to action
in his official capacity and as o action in another capacity while holding such office. However,
indemnification or advancemens of expenses shall not be made 1o or on behalf of any director,
officer, employee, or agent if a judgment or other final adjudication establishes that his actions,
or omissions 1o act, were material 1o the cause of action so adjudicated and conatituie:

(8) A violation of the criminal law, unless the director, officer, employee, or agent
had reasonable cause to believe his conduct was lawful or had no reasonable
canse 10 beljieve his copduct was unlawiul;

() A tansaction from which the director, officer, employes, or agent derived an
improper personal benefit; or

HO4000115792 3
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{c) Willfil misconduct or a conscious disregard for the best interests of the
Association in & proceeding by or in the nght of the Association te procure a
judgment in i1s tavor or in a proceeding by or in the right of the members of the
Associztion.

Section 10,8, Indemnification and advancemsnr of expenses as provided in this section
shall continue as, unless otherwise provided when authorized or cafified, 1o 2 parson who has
ceased 10 be a director, officer, employee, or agent and shall inure 1o the benefit of the heirs,
executors, and administrators of such a person, unless otherwise provided when authorizad or
ratified.

Scetion 10.9.  Notwithstanding the failure of the Association 1o provide indemnification,
and despite any conawary determination of the Board or of the members in the specific case, a
director, officer, employee, or agent of the Association who is or was 8 pany 10 a proceeding
may apply for indemnification or advancement of expenses, or both, to the court conducting the
proceeding, to the circull court, or 1o another court of competent jurisdiction. On raceipt of an
spplicarion, the court, after giving any notice that i1 considers necessary, may order
indemnification and advancement of expenses, including expenses incurred in seeking cowrt-
ordered indemnificarion or advancement of expenses, if it determines thar:

{a) The direcror, officer, employee, or agent is entitled to mandarory indemnification
under section 10.3, in which case the court shall also order the Association to pay
the director reasonable expenses incurred in  obtaining  cowrr-ordered
indamnification or advancement of expenses;

(h) The director, officer, employee, or agem is entitled to indempification or
advancement of axpeanses, or both, by virtue of the exercise by the Association of
its power pursuant to section 10.7; or

(¢}  The director, officer, employee, or agent is fairly and reasonably enritled to
indemnification or advancement of expenses, or hoth, in view of all the relevany
circumstances, regardless of whether such person mert the standard of conduct set
forth in section 10.1, sectiom 10.2, or section 10.7 unless (1) a court of comperent
Jjurisdicrion derermines, after all available appeals have been exhausied or not
pursued by the proposed indemuiiee, thar he did not act in good fatth or acted ina
manner he reasonably believed 1o be not in, or opposed to, the best imerest of the
Association, and, with respect te any criminal action or proceeding, that he had
reasonable cause 1o believe his conduct was unlawful, and (ii) such court further
specifically determines that indemnification should be denied. The termination of
any proceeding by judgment, order, setilement, convietion or upon a plea of nolo
gonrendere or its squivalent shall not, of jiself, create a presumption that the
person did not act in good faith or did acr in a manner which he reasonably
helieved to be not in, or opposed 1o, the best interest of the Association, and, with
respect 1o any criminal action or proceeding, that he had reasonable cause (o
believe thar his conduct was unlawful.

HO4000115792 3
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Secrion 10.10, For purposes of this Article 10, the term “expenses” shall be deemed 1o
include attoreys® fees, including those for any appeals; the term “liability” shall be deemed 1o
include obligations 10 pay a judgment, settlement, penalty, fine, and expenses actually and
reasonably ingurred with respect to 8 proceeding; the term “proceeding” shall be deemed 1o
include any threarened, pending, or complered action, suit, or other type of proceeding, whether
civil, criminal, administrative or investgative, and whether formal or informal; and the werm
“agent™ shall be deemed 1o include a volupteer; the term “serving at the request of the
Assorigrion” shall be deemad 10 include any service as a director, officer, employee or agent of
the Association that imposes duties on such persons.

Section 10.11. Anything to the contrary herein notwithsianding, no amendment to the
provisions of this Aricle 10 shall be applicable as to any party eligible for indemnification
hereunder who has not given his prior written consent 1o such amendment.

Section 10.12. The provisions of this Article 10 shall not be amended.

ARTICLE 11.

REGIS AGENT

Until changed, Lani Kahn Drady, shall be the registered agent of the Asseciation and the
registered office shall be ay 80 8. W. Bth Street, Suite 1870, Miami, Flarida 33130.

IN WITNESS WHEREQF, these Amended and Restated Arricles of Incorporation were
signed by the President of the Association this (] day of May, 2004.

(D 45,

Lani Kahn Drody, President

Vrmpt- VDTS EIVDIAOSI0, 022000

HO04000115752 3
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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

In compliance with the law of Florida, the following is submiried:

First — That desiring 10 organize under the laws of the State of Florida with its principal
office, as indicated in the forgoing articles of incorporation, at City of Miami, County of Miami-
Dade, State of Florida, the corporarion named in said articles has named LANI KAHN DRODY
located at 80 S.W. 8™ Street, Suite 1870, Miami, Florids 33130 — as its stautory vegistered agent.

Having been named the stamtory agent of the above carporation ar the place designated
in this cerificate, | hereby accept the same and agree to sct in this capacity, and agree to comply
with the provisions of Florida law relative 10 keeping the regisiered office open.

#3 e

LANI KAHN DRODY, REGISTERED AGEN

Dared this ! cfday of ! ]2%5 , 2004

10
HO400D115792 3 )



