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ARTICLES OF INCORPORATION e i
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(/'J )
LEXINGTON VILLAS NEIGHBORHOOD ASSOCIATION, mﬁt —
(& Floxida corporation not-for-profit) 5a o

In ordar to form a corporation under and in accordance with the pravisions of
the Iaws of Chapter 817 of the Florida Statutes, the undersigned, by these Articles
of Incorporation ("Articles”) hereby certify as follows:

ARTICLE
NAME AND ADDRESS

The name of this corporation is: LEXINGTON VILLAS NEIGHBORHOOD
ASSOCIATION, INC,, a Florida corporation not-for-profit, hereinafter referred to
a3 the "Associstion.”

The principsl office and mailing address of the Asscciation shell be 714
Manates Avenue East, Bradenton, Florida 84208,

ARTICLE IT
PURPOSE

The purposes for which the Asscriation is organized are as follows:

A.  To promote the health, safety, and social welfare of the ownera of all
lots located within Lexington Phase IV, a subdivision in Msnatee County, Florida

{the “Subdivision”), being developed by Williams & Herold Communities, LLC
{“Developer®).

B.  'To msintain all portions of the Subdivision and improvements thereon
for which {be obligation to mainfain and repair has been dJdelegated to the
Association by the "Declavation of Covenants, Conditions and Restrictiona for
Lexington Townhomes and Villag” (the "Declaration™, which is to be recorded in the

Public Racords of Manatee County, Florida; and to enforce and exereise the duties of
the Association as provided in the Declaration.

C.  To operate as a corporation not-for-profit pursusnt to Chapter 617,
Florida Statutes and for the sole and exclusive benefit of ite members.

D.  Not to operate ag a condominium association mnd be organived by
Chapter 718, Florida Statutes.
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ARTICLE IIT
GENERAL POWERS

The Apsucistion shall have the following powers and duties:

A.  Topurchase, own, hold, improve, bujld upon, operate, maintain convey,
transfer, dedicate for public vse, accept, lease, or otherwise acquire tifle to, and to
hold, mortgage, vent, sell or otherwise disposs of any and as real or personal
property related to the puxposes or activities of the Azsociation; to make, enter into,
pexform, snd carry cut contracts of every kind and nature with any person, firm,
corporation, or association; and to do any other acts necessary or expsdient of
carxying on an of the activities of the Association and purswing any of the objects
and purposes set forth in these Articles of Incorporation and not forbidden by the
laws of the State of Florida.

B. To establish a budget and to tax regular and specisl assessments to be
levied against all lots which are subject to ssseasment pursuans to the Declaration
for the purpose of defraying the expenses and costs of effectuating the objects and
purpeses of the Associations and {0 create reasonable reserves for such -
expenditures, including a reasonsble contingency fund for esch ensuing yeer snd a
reasonable annual reserve for anticipated major capitel repsirs, maintenance,

improvements, and replacements. To use procesds of sssezsmenta in the exercise of
its powere and duties,

.  To place liens ngainst any lot subject to assessment of delinguent and
unpaid aspessmenta oy charges end to bring auit for the foreclosure of auch liens or
to otherwise snforce the collection of such assessments and charges for the purpose

of obtaining revenue in order to carry out the purposes and ohbjectives of the
Association.

D.  To hold funds solely and exclusively for the benefit of the members of
the Association for the purposep =st forth in these Articles of Incorporation.

B To adopt, promulgate, and enforce rules, regulatioms, bylaws,
covenants, restrictions, axnd agreements in order to effectuate the purposes for
which the Association is oxganized.

R Ta' delegate such of the powezs of the Association as may be deemed to
be in the Association’s best interest by the Board of Directors.

&.  To charge recipients of sexvices rendered by the Association and users

of property of the Association whero such is deemed appropriate by the Board of
Directors,

(((H04000100173 3)))
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H., To grant and modify easements, and to dedicate property owned by the
Aasociation to any public or guasi-public agency, authority or utility company for
public, utility, drainage and cable television purposes.

I To borrow money for the purposes of carrying out the powers and
duties of the Association.
J. To sue and ke sued,

K. Tocontract for cable television, water for irrigation systems supplied to
the lot line of any lot, and any other services for the Association and its members.

L.. To pay all taxes and other chaxges or sasessments, if any, levied
against property ownaed, leased, or uged by the Association.

M. To enforce by any and all lawful means the provisions of these Axticles
of Incorporation, the Bylaws of the Association which may be hereafter adopted, and
the terms and provisions of the Declaration. :

N To purchase insurance upon the Association property for the protection
of the Association and its momberxs.

0. To reconstruet the Association property and improvements after
.casualty and to further improve the property, if required.

P, To enter into confracts and agreemente for providing services fo the
Association,

3. To puxchase lots in the Association subdivision, to foreclose on

Assoclation liens against lots of owners, to convey, lease, mortgage, and improve
lots owned by the Aswociation.

R. To oparate any storm water management and discharge facility
gerving the Subdivision. Operate and maintain common property, specifically the
surface water mansgement systera a8 pérmitted by the Southwest Floride Water
Management Distriet including il lakes, retention areas, water management sreas,
ditches, culverts, structures and related appurtenances.

8. In general, t0 have all powers which maybe conferred upon =

;azp?ratian oot for profit by the laws of the State of Florida, except as prohibited
orein.

T C}antract for aservices, such as, to provide for operation and
waintenance if the Association contemplates employing & maintenance company.

(((FH04000100173 :3))
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17.  To dodicate, sell, lease, or transfer all or any pert of the common area
to any public agency, authority, or utility for such purposss and subject to such
conditione ae may agreed upon by the members. No such transfer or dedication
shall be effective unless sn instrument has been signed by two-thirds (2/3) of the
members consenting to a dedication, sals or txansfer.

ARTICLE IV
MEMBERS AND VOTING

A, The members of this Association shall consist of all owners of lots in
the Subdivision, Owners of such lots shall automatically become members upon
scquisition of the fes sunple title to their respective lots.

B. The membership of any member in the Association shall automatically
terminate upon conveyance or other divestmens of title to such member’s lot, axcept
that nothing herein contained shall be consteuned as terminating the membership of
any member who may own two or mors lota 8o lony a4 such member owns af least
ona Jot.

C.  The inferest of a member in the funds and assets of the Asseciation
may not be assigned, hypethecated, or transferred in any wmanner, except 83 &n
eppurtensance to the lot which is the basis of his membership in the Associstion.

D.  The Secretary of the Association shall maintain a list of the members
of the Association. Whenever any person or entity becomes entitled to membership
in the Association, it shall become such. party's duty aud obligation to so inform the
Becretary in writing, giving his name, address and lot number, provided, however,
that any notice given to or vote accepted from the prior owner of such lot before
receipt of written notification of change of vwnership shall be deemed to be propexly
given or received, Tha Secratary may, but shall not be requived, to search the Public
Records of Manates County or make other inguixy to determine the status and
correctness of the list of members of the Associatlon, maintained by him and shall

be entitled to rely wpon the Assocdetion's zrecords wuti) notified in writing of any
change in ownership.

E,  Pach lot in the Subdivigion shall be entitled to one vote in all
Association matters submitted to the membership, and the owner of the lot shall be
entitlad to cast the vote in his discvetion. Notwithstanding the foregoing, where
Developer haz constructed a eingle dwelling vwnit on more than one lot, such lots .
shell bo entitled to vote and shall be assessed in like fashion (for example, a unit oo

one and ona-hp.lf lots would pay one and one-half assessments and have one and
one-half votes in Association matters).

(((¥T04000100173 3)))
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F. Inthe event any lot is owned by more than ons person and/or by entity.
the vote for -such lot shall be cagt in the manner provided by the Bylaws, The
Bylaws shall provide for an snnual mesting of the members of the Association and
shall make provision for special meetinga.

ARTICLEV
BOARD OF DIRECTORS

A.  The property, business and affairs of the Aszsociation ghall be managed
by & Boayd of Directors consisting initially of three Directors. The number of
Directors compricing sueceeding Beards of Directors shall be as provided from time
‘to time in the Bylaws of the Assoeiation, but in no event shall there be less than
three or more than nine Directors. The Directors need not be members of the
Asegociation or residents of the State of Floxida.

B.  All Directors shall be appointed by and shall sarve at the plessure of
Developer until the "turnover’ meeting of members. Commencing with the
“turnover’ meeting, all Divectors shall be elected by the members. As used herein,
the ‘Turnover" meeting shall mean the first apnual or special meeting of members
following the date on which members other then Developer for the fivat time own at
least 80 poxcent of the lots in the Subdivision or, if earlier, the date on which
Developer relinquishes its right to appoint a majority of the Board of Directors,

C.  All Directors who axe not subjoct to sppointment by Developer shall ba
eIected by the members. Elections shall be'by plurality vote.

D.  Escept as hersinafier provided, the term of each elsoted Director shall
expire upon the election of his successor at the next succeeding annual teeting of
members. Commencing with the fivst anpual meeting that either follows or
constitutes the “turnover” meeting, all Directors elected by the members shall be
elected on a staggeved two-year term basis. Accordingly, at such meeting, one-half
of the elected Directoxs receiving the highest number of votes, and, in addition, if
there are an odd number of Directors elected, the Director receiving the next
highest number of votes, shall serve two-year terms, and the other slected Directors

. ehall serve ome-year texms. At each annual meeting of members thereafter,
Directora ahall be elected for two-year terms to fill the vacanciss of thoss I)ﬂecturs
whose terms are then expiring. In the event additional Directore are slscted at an
annual meeting to fill new directorships created by sxpansion of the Board, such
Digectors shall be alected, in the manner sef forth above, for one-or two-yeay terms
as may be apprcpnate to make even, or as nearly as even as poseibls, the number of
Directors serving ons yaar and two-year terms. Each slected Dirvector shall sexve
until his respective successor has been duly elected and gualified, or unill his
earlier resignation, xemoval, or death.

(((F104000100173 3)))
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B, An elected Dirsctor may be removed from office with or without canse
by majority vote of the members st any special ox repular meeting after propes
votice of the vote has been served on the wmembers, but not otherwise. Any
appointed Divector may be removed, and xeplaced with or without cawse by
Developer, in developers sole discretion,

Notwithstanding the foreguing to the contrary, affer the Turnover meeting,
any director appointed by the Developer may only be removed by the Developez.
Any vacency on the Board shall be appointed by the Developer if, at the time guch
vacancy is to be filled, the Developer is entitled to appoint the directors. .

¥, The names and addxegges of the persong constituting the first Board of
Directors are as followa: :

Lioyd E. Williams, 1, Frank L. Hovold J. Wesley Thompson
714 Manntes Avenus East 714 Manatee Avenue Eagt 714 Manates Avenue Eest
Bradenton, FL 34208 Bradenton, FL 34208 Bradenton, FL 54208
ARTICLE VI
OFFICERS

A.  The officers of the Associstion, to be elected by the Board, of Directors,
shall be 2 President, Vice President, Secretary, and Treasurer, and such other
officers gg the Board shall deem appropriate from time to time. The Prosident shall
be elected from among the membership of the Board of Directors, bus no other
officer need be a Director. The same person may hold two or more offices, provided,
however, that the office of President and Secretary shall not be held by the same
person. The affairg of the Association shall be administered by such officers under
the dixreetion of the Board of Directors. Officers shall be elscted for & term of one
year in accordance with the Bylaws of the Association. The Bylaws may provide for
the removal froxn office of officers, for filling vacaacies and the duties of officors.

B. The pames of the officers who are to mannge the affairs of the
Association until the fxst munual meeting of the Bourd of Directors are as followa:

Lloyd B. Williams, Jr.  President

Frank L. Herold Vice President
J. Wesley Thompson, Secretary/Treasurer

{{(H04600100173 3))) .
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ARTICLE VII
CORPORATE EXISTENCE

The Association shall have perpetual exigtence.

ARTICLE VIII
BYLAWS

The first Board of Directorg of the Association shall adopt Bylaws consistent
with these Articles. Theresfter, the Bylaws may be altered, amended or rescinded
by a majority vote of the Directors in the manney provided by the Bylaws.

ARTICLE IX
AMENDMENTS TO ARTICLES OF INCORPORATION

Amendments to these Axticles shall be proposed and adopted in the following
mannes. .

A. A majority of the Board shsll adopt a resolution setting forth the
proposed amendment and directing that it be submitted {0 a vote at a meeting of
the members, which may be the annual or & special meeting.

B. Written notice aetting forth the proposed amendment or a summary of
the changes to be offected thereby shall be given to each mercher entitled to vote
thereon within the time and iz the mannaer provided in the Bylaws for the giving of
notice of 2 meefing of the members. If the meeting is an anausl meeting, the
propoged amendment or such swmmary may be included in the notice of such
annual meeting,

C, At such meeting, a vote of the members entitled to vote therson shall
ke taken on the proposed amendmont. The proposed amendment shall be adopted
upon receiving the affirmative vote of & majority of the voies of the entire
membership of the Association.

D.  Any number of amendments may be submitted to the members and
voted upon by them at any one meeting.

E.  If all of the dizsctors and all of the members eligible to vote sign a
written stetement manifesting their intention that an amendment to these Axticles
be adopted, then the amendment shall thereby be adopted as though the above
requirements had been satisfied.

(((¥I04000100173 30
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F. No amendment shall make any changes in the gualifications for
membership nor in the voting rights of members without an approval by all of the
members. No amendment shall be made that is in conflict with the Declaration.
Prior to the closing of the sale of all lots within the Subdivision, no amendment
thall makes any changes which would in sany way sffect any of the rights, privileges,
powexe or options herein provided in favor of, or regerved to, the Daveloper, unless
the Daveloper shall join in the execution of the amendment, including, but not
limited to, any right of the Developer to appeint directors pursuant o Article V.

. No amendment to these Articles shell be made which discriminates
against any owner(s) or member so discriminated againat or affected.

H. TUpon the approvel of an amendmsnt to these Articles, the articles of
amendment shall be executed and delivered to the Department of State as provided
by law, and a copy cextified by the Deparfment of Stete shall be recorded in the
public records of the county in which the Subdivision is located.

I Notwithstanding sny provision hevein, the Developer shall have the
right to amend these Articles without approval of the membexs during the time that
the Developer is ix control of the Association, in accordance with the terms of the
Declaration and state law ralating to homeownar associations.

ARTICLEX
REGISTERED OFFICE AND REGISTERED AGENT

The registered office of the Association shall ba at 714 Manatee Avenue East,
Bradenton, FL. 84208, and the registerod agent at such address ghall be WILLIAMS
& HEROLD COMMUNITIES, LLC. The Association may, however, maintain offices
and transact business in such other places within or without the State of Floida as
may from thme to time be designated by the Board of Directors.

ARTICLE XI
BUDGET AND EXPENDITURES

The Associgfion shall obtmin funds with which to operate by annual
masessment, special assesswment, fines, and other revenue received in compliance
with these Articles and Bylews of its members in accordance with the provisions of
the Declaration, ag the same may be supplemented by the provisions of the
Association's Articles and Bylaws. Accordingly, the Board of Directoxs shall
annually adopt a budgset for the operation of the Association for the ensuing fiscal
year and for the purpose of levying aseesements ngainst of lots sublsct fo
assessment, which budget shall be conclusive and binding upon all persons;
provided, however, that the Boaxd of Directors may thersafter at any time approve
or ratify varistions from such budget.

(((H04000100173 3))
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ARTICLE X1I
INCORPORATOR

The nams and street addvess of the incorporator of these Articles is a8
follows:

Peank L., Herold
714 Manates Avenus East
Bradenton, FL 34208

ARTICLE XIii
INDEMNIFICATION

A.  The Association shell indemnify any person who wag or it a party, oris
threatened to be made 2 party, to any threatened, pending or contemplated action,
guit or proceeding, whather civil, criminal, administrative or investigetive (other
than an sction by or in the right of the Association) by reason of the fact that he is
or was a director, employes, -officer agent of the Association, against expenses
(including attorneys’ foes) judgments, fines and amounts paid in settlement actually
and rensonably incurred by him in connection with the action, suit or proceeding if
he acted in good feith and in a manner he reasonably belleved to be in, or mot
opposed to, the best intorest of the Association; and with respect to any criminal
action or proceeding, if he had no reasonahle cauge to beliove his conduet was
unlawful; except that no indemnification shall be made i xespect to any claim,
issue ox xatter as to whish such persen ghall have been adjudged to be liable for
gross noegligence or willful misfeasance or malfeesance in the performance of his
duties to the Association unless snd only to the extent that the court in which the
action or suit was brought shall determine, upon epplication, that despite the
adjudication of liability, but in view of all the circumstances of the cass, such person
in fairly and reasonably entitled to indemmnity for such expenses which the court
shall deem propex. The termination of any sction, suit or proceeding by judgment,
crder, settlement, conviction, or upon a plea of nolo confenders or its eguivalent,
shall not, in an of itself, create a presumption that the person did not act in good
faith and in & mannex which he reasonably belisved to be in, or vot opposed to, the
best interest of the Association; and with respect fo any criminal action or

proceeding, that he had no reasoneble cause to believe that his conduct was
unlawful,

B. To the extent that a director, officer, employes or agent of the
Association has been successful on the moerits 0r otherwiss in defense of any eotion,
guit or proceeding referred to in Paragraph A above, or in defense of any claim,
isaue or matter therein, he shall be indemnified agsinst expenses (including

(((F104000100173 8))
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attorneys' fees and gppellate attorneys’ fees) actually and reasonably incurred him
in connection therewith.

C.  Any Indemnification under Paragraph A sbove (unless ordered by o
court) shall be made by the Association only a8 authorized in the specific case upon
a determination that indemmnification of the Director, officer, employee or agent is
proper under the circumstances because he has met the applicsble standard of
conduct set forth in Paragraph A above. Such defermination shall he made (a) by
the Board, by a majority vote of a guorum consisting of Directors who were not
parties to such action, suit of proceeding; (b) if such a quorum is not cbtainable, or,
even if obtaingble, by 8 majority vote of & committes duly designeted by the Board
of Directors (In which Directors who are parties may participate) consisting solely of
two (2) or more Directors not at the time parties to the proceeding; () by
independent lega} counsel; {1} selected by the Board prescribed iu subparagraph. ()
or the committee prescribed in subparagraph (b} above; or (2) if a quorum of the
Directors caxnot be obtained for subparagraph (g) sbove and committee cannot be
designated under subparagraph (b) above, selected by a majority vote of the full
Board of Directorg (in which Directors who are parties may participate); or (d) by a
majority of the members.

D.  Expenses incurred in defending & civil or criminal action, auit o
proceading may be paid by the Asusoelation In advaxce of the final disposition of such
action, euit or rocesding as authorized by the Board in the specific case upon receipt
of an undertaking yor on behalf of the director, 0fScer, employee or agent to repay
such amount uuless it shall ultimately be determived that he is entitled fo be
indemnified by the Association as authorized berein.

E.  The indemnification provided herein shall not be deemed esclusive of
any other rights or which these seeking indemnification may be entitled under the
lawa of the State of Florids, any Bylaw, sgreement, vote of members or othsrwisa,
and 88 to action taken in an official capacity while holding office, shall continve as
to a person who has ceased to be s director, officex, employee, or agent and shall
inure to the benefit of the heirs, executors and administrators of such a person.

F.  The Association shall have the power to purchase and meintain
insurance on behalf of aoy person who is or was s director, officer, exeployee or
agent of the Association, ox is or was sexving at the request of the Association a5 a
divector, officer, employes or sgent of another corporation, partnership, joint
ventuys, f¥ust or other enterprice, againat any Hability asserted against him and
incurred by him in any such capacity, as ariging out of his status as such, whether
ox not the Association would have the power to indemuify him against such Hability
under the provisions of this Article.

10
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ARTICLE XIV
DISSOLUTION OF THE ASSOCIATION

The Association may be digsolved ag provided by law, provided that any such
dissolution must receive the affixmative vote of two-thirds of the votes of the entire
membeorship of the Association, and any sveh dissclution shall also reguire the
consend of memberahip of the Assvciation, and apy such dissolution shall also
require the consent of Developer so Jong as Developer owns any pogtion of the
Bubdivision, or holds & mortgage encumbering any portion of the Subdivigion other
than & woit. In the event of dissolution or final iquidetion of the Associabion, the
assets, both real and personal, of the Associstion, shall be dedicaled to an
sppropriate public agency or wutility fo be devoted to purposes mg nearly as
practicable £¢ the seme as those to which they were yequirad to be devoted by the
Association. In the ovent thai such dedication is refused acceptance, such assets
shell be granted, conveyed and assigned to any non-profit corporation, association,
trust or other organization, to be devoted to purposes as needy as practicable to the
same a8 those to which they were regquired to be devoted by the Association. No
such disposition of Association properties shall be effective to divest or diminish any
right or title of any Member vested in him under the recorded Declaration wniess
made In accordance with the provisions of such Declaxation.

ARTICLE XV
BINDING EFFECT

The provisions hersof shall bind and inure to the benefit of the members and
Developer and their vegpective successors and assigns.

IN WITNESS WHEREGF, the incorporator has hereunto set his hand and
sgel sgof . G 2004.

_..4-"'

Frank 1. Hefol , 7

11
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ACCEPTANCE OF REGISTERED AGENT

Having been pamed to accept service of process for Lexington Villas
Neighborbood Associmtion, Inc., at the place desigmated in the Articles of
Incorporation, the undersigned herehy accepts the appointmoent as registered agent
and agraes fo act in this capacity. The undersigned further agress to comply with
the provisiona of all atatutes relating to the proper end complete performance of the
undersigned's duties, and the undevsigned is femiliar with and aceapts the
obligations of the undersigned’s position as registored agent.

# 1018848 vl
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