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ARTICLES OF INCORPORATION
OF
BIRCHWOOD AT LIVE QAK PRESERVE ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corporation not-for-profit pursuant to the
lews of the State of Florida, Florida Statules, Chapter 817, hereby adopts the following Addicles of
Incorporstion:
PREAMBLE

LIVE QAK LANDBANK 2. LLC, a Florida limited tighility company ("DECLARANT™), intends o
execute and recard a DECLARATION OF COVENANTS AND RESTRICTIONS OF BIRCHWOOD AT LIVE
OAK PRESERVE (the "DECLARATIO}:;%? which will affect certain property in Hillsborough County, Florida
{the "SUBJECT PROPERTY™). This associalion is being formed a5 the associalion to administer the
DECLARATION, and to perform the dut:es and exercise the powers pursuant to the DECLARATION, as
and when the DECLARATION is recorded in the Public Records of Hillsborough County, Florida, with these
Articdes of Incorporation attached as an éxmmt All of the definitions contained in the DECLARATION shall

apply to these Articles of Incorporation, alild to the Bylaws of the ASSOCIATION,
ARTIGLE 1, - NAM RESS
i

) The name of the carparation s | BIRCHWOQOD AT LIVE DAK PRESERVE ASSOCIATION, ING.,
herginafler referred to as the © IATION" The initiat address of e principal office of the
ABSOCIATION and the initial mailing address of the ASSOCIATION is 3300 University Drive, Corgh

Springs, Florids 33085.
ARTICLE 2. - PURPOSE
The purppses for which the ASSOCIATION is organized are as follows:

2.1 To operate as a corporation not-for-profit pursuant to Chapter 617 of the Florida Statutes.

o8 Ky S Yy

2.2 Toenforce and exercise the duties of the ASSOCIATION as provided in the BECLARATION.

23 To promote the health, [safety, welfere, comfort, and social and economic benefit of the
members of the ASSOCIATION. i

ARTICLE 3. - POWERS AND BPUTIES

The ASSOCIATION shall have the following powers and duties:

3.1 All of the commeon law and statutory powers of a comporation not-for-profit under the laws of the
State of Florida.

3.2 To administer, enforcs,
provided in, or contemplated by, the DEGLARATION, including but not limited to, the following:
J

321 To own, purcha:
mamtain, improve, repair andfor re-place eal and personal property.

322 To meke and coitect ASSESSMENTS against OWNERS to defray the cosis,

expenses and losses incumed or to be incurred by the ASSOCIATION, and to use the proceeds thereof in

the exercise of the ASSOCIATION'S pcm}vers and duties.

ARTICLES - 1

rry out and perform all of the acts, functions, rights end duties

, s8ll, morigage, encumber, lease, administer, manage, operate,

NASON YEAGER 5616865442 P.a2-a7

HO5000093813 3



APR-15-2805 15:54 NASON YEAGER Sh1B865442 P.g3a7
|
|
l

323 To enforce the éamvfsiuns of the DECLARATION, these ARTICLES, and the
BYLAWS. ;
{
3.24 To make, es%abiisti and enforce reascnable rules and regulations goveming the use
of COMMON AREAS, LOTS, UNITS and pther property under the jurisdiction of the ASSOGIATION.

325 To grant and ri':odify easements, and to dedicate properly owned by the
ASSOCIATION fo any public or quasi-pu&!ic agency, authority or ulility company for public, utiity, drainage
and cable telsvision purposes. |

3.2.6 To borrew money for the purposes of camrying out the powers and duties of the
ASSOCIATION.

3.2.7 To axercise conirgl over exterior slterations, additicns, improvements, or changas in
eccordance with the terms of the DECLARATION.

3.2.8 To obtain insurance as provided by the DECLARATION.

329 To employ personnel necessary to perform the obligetions, services and duties
required of or {0 be performed by the ASSQCIATION and for proper operation of the properties for which the
ASSOCIATION is rasponsible, or to confract with others for the performance of such obligations, servicas
andior duties,

3.2.10 To sue and be syed.

ARTICLE 4, - MEMBERS

41 The members of the A CIATION shall consist of all of the record owners of LOTS,
Membership shall be established as to LOT upon the recording of the DECLARATION, Upon the
transter of ownership of fee title to, or feelinterest in, a LOT, whelher by conveyance, devise, judicial decree,
foratlosure, or otherwise, and upon the rdation amaonygst the public récards in the county it which the
SUBJECT PROFPERTY is locaied of the deed or other instrument establishing the acgulsion and
designating the LOT affected thereby, the new OWNER designated in such deed or other Instrument shall
thereupon become a member of the Al IATION, and the membership of the prior GWNER as fo the
LOT designated shall be terminated, provided, however, that the ASSOCIATION shall not have the
responsibility or obligation of recngnizing! any such change in membership until it has been delivered a true
copy of the applicable deed ar other inskiument, or is otherwise informed of the trangfer of ownership of the
LOT. Prior to the recording of the DECLARATION, the incomporator shall be the sole member of the
ASSOCIATION,

I

4.2 The share of each member|in the funds and assets of the ASSOCIATION, and the GOMMON
SURPLUS, and any membership in this ASSQCIATION, cannot be assigned, hypothecated or transferred in
any mannér except 83 an applrienance fgn the LOT for which that membership is established.

4.3 On gl matters upon which fine membarship shall be entitted fo vote, there shall be only one
vate for each LOT. In the avent any LOT is owned by more than one person andior by an entity, the vote for
such LOT shall be cast in the manner provided by the BYLAWS. Any person or entity owning more than
one LOT shall be entitled to one vote forjeach LOT owned, In addifion to the foregoing, DECLARANT shall
have three voles for each vote of any member ather than DECLARANT so long as DECLARANT is entitied
to appoint the Direclors of the ASSOCZI!GN.

4.4 The BYLAWS shali provide| for an annual meeting of the members of the ASSOCIATION and
shall make provision for special meelings.

ARTIGLES ~2
' ¥05000063813 3
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ARTICLE 5. - TERM QF EXISTENCE
The ASSOCIATION shall have perpetual existence,

ARTICLE 6. - INCORPORATOR

The name and sirast address of the incorperator is: Gary N. Gerson, Esquire, Nason, Yesager, Gerson,
VWhite & Lince, P.A., 1645 Palm Beach Lakes Boulevard, Suite 1200, West Palm Beach, Florida 33401,

A £ 7.- DIRECTOR

7.1 The property, business and ;Haim of the ASSOCIATION shall be managed by a BOARD which
shall consist of not less than three (3) dréemm, and which shat! always be an odd nurnber, The BYLAWS
may provide for a method of determining the number of directors from time to time. I the absence of 2
determination as to the number of direcitrs, the BOARD shall consist of three (3) directors. Directors are
not required o be members of the ASSOdIZEATION.

7.2 Al of the dufies and pawersl of the ASSOCIATION existing under the DECLARATION, these
ARTICLES and the BYLAWS shall b8 exerclsed axclusively by the BOARD, ils agents, contrastars or
employses, subject to appraval by the members only when specifically required.

7.3 The DECLARANT shall have the right to appoint ail of the directors until 80 days after the date
on which DECLARANT has conveyed §0% of the LOTS within the SUBJECT PROPERTY, or af such
carlior date as DECLARANT, in its sole discretion, may elect o fransfer control of the ASSOGCIATION,

" whichever occurs first, or as otherwise provided by law. The DECLARANT may waive its right o elect one
or morg directors by written notice o the] ASSOCIATION, and thereafler such directors shall be electad by
the LOT OWNERS. The DECLARANT|is entitied io elect at least one member of the BOARD of the
ASBOCIATION as fong as the DECLA/ T holds for sale in the ordinary course of business at least 5% of
the LOTS in ait phases of the cammuniky or as otherwise provided by law. When the DECLARANT no
[onger owns any LOT within the SUBJECiF FROPERTY, ali of the directors shail be elected by the mambers
in the manner provided In the BYLAWS. E

}

7.4 Directors may be removed a!nd vacancies on the BOARD shall be fillad in the manner provided
by the BYLAWS, however any director appointed by the DECLARANT may only be removed by the
DECLARANT, and any vacency on the BOARD shall be appointed by the DECLARANT Iif, at the time such
vacanoy Is to be filled, the DECLARANT §5 entitfad to appoint the directors.

|

EBi IGLE 8, - OFFICERS

The officers of the ASSOCIATION shali be a president, vice president, secretary, treasurer and
such other officers as the BOARD may time to time by regsolution creste. The officers shall serve at the
pleasure of the BOARD, and the BYLAWS may provide for the removal from office of officers, for filling
vacancies, and for the duties of the ofﬁce( .

&i IGhE 9,- INDEMNIFICATION
I
2.1 The ASSOCIATION shsall indemnify any person who was or is a3 party, or is threatened o be
made a party, 1o any threatened, pending or contemplaied action, sult or proceeding, whether civil, eriminal,
adminisirative or investigative (other thar an a¢tion by or in the right of the ASSOCIATION) by reason of the
fact thet he is or was a dirgctor, employee, officer or agent of the ASSOCIATION, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in setflement actually eng reasonably
incurred by him in connection witlhy the action, sult or procesding if he acted in good faith and in a manner he
reasonably belleved to be in, of not opposed lo, the bast interest of the ASSOCIATION; and with respect io

3

ARTICLES - 3
» HOSO00093813 3
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2ny crimingl action or proceeding, if he had no reasonable cause to believe his conduct was unlawful;
except, that no indemnification shall be s ade in respect to any cleimn, issue or matier as o which such
person shall have been adjudged to be liable for gross negligence or willfiul misfeasance or maifeasance in
the performance of his duties to the ASSOCIATION unlsss and only to the extent that the court in which the
action or suit was brought shall determing, upon application, that despite the adjudication of liability, but in
view of all the circumstances of the case, such persan is fairly end reasonably entitled to indeminity for such
expenses which the court shall deem proper. The termination of any action, suit or proceeding by judgment,
order, setilement, conviction, or upon a plea of nolo contendare or its equivalent, shall aot, Ih and of liself,
create a presumption that the person gid ot ct in good faith and in @ manner which he reasonably befieved
1o be In, or not opposed to, the best interest of the ASSQCIATION; and with respect to any ¢riminal action or
proceeding, that he had no reasonable cause to believe that his conduct was uniawiul.

8.2 To the extent that a di Iur. officer, employee or agent of the ASSOCIATION has been
successful on the merits or otherwise in defense of any action, sult or proceeding referred to In Paragraph 1
sbove, or in defense of any claim, issqie or matier therein, he shall be indemnified ageinst expeonses
{including attorneys’ fees and appeliale attorneys’ fees) actually and reasonably incurred by him in
connection therewith. I

{
!

8.3 Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the
ASSOCIATION in advance of the final qisposit':on of such action, suit or proceeding as authorized by the
BOARD in the spestfic case upon receipt of an undertaking by or on behslf of the directors, officer,
employee or agent to repay such amount unless it shall uitimately be defermined that he is entiied to be
indemnified by the ASSOCIATION as au s orized hereirn.

8.4 The indemnification provicseé herein shali not be deemed exdusive of any other rights to which
these seeking indemnificafion may be|entifed under the taws of the State of Florida, any BYLAW,
agreement, vote of members or otherwise, and as {o action taken in an official capacity while holding office,
shall continue as 1o a person who has ceased to be a director, officer, emplovee, or agent and shall inure to
the benefit of the heirs, executars and admiristrators of such & person.

35 The ABSOCIATION shall ha%:‘e the power to purchase and maintain insurance on behalf of any
person whe is or was a diractor, officer, emiployee or agent of the ASSOCIATION, or is or was serving at the
requast of the ASSOCIATION as a direétﬁf, officer, employee ar agent of another corporation, parinership,
joint venlure, trust or other emterprise, against any Hability asseried against him and incurred by him in any
such capacity, 2s arising out of his statu§ &3 auch, whether ar not the ASSOCIATION would have the power
{o indemnify him against such liability under the provisions of this Ariicie,

ARTICLE 10, - BYLAWS

i
The first BYLAWS shall be ado:éted by the BOARD and may be altered, amended or rescinded by
the DECLARANT, the Directors and/or members in the manner provided by the BYLAWE,

ARTICLE 11. - AMENDMENTS
Amendments to these ART iCLE"S shall be proposed and adopied in the following manner:

11.1 A majorily of the BOARD shall adopt a resolution setting forth the proposed amendment and
directing that it be submitied {o a vole s% a mesting of the members, which may be the annual or 2 special
maeting. !

!
11.2 wvriten hotice setling f"“i‘ the proposed amendment or a summary of the changes to be
effected thereby shall be given to each member entitled to vote thereon within the time and in the manner

provided in the BYLAWS for the giving of nolice of a meeting of the members. If the meating is en grnual
meeting, the proposed amendment or sUCh summary may be includad in the notice of such annual meeting.

ARTICLES - 4

BOSO00093813 3
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11.3 At such meeling, a vole
proposcd cmendment. The proposed @
majority of the votes of the enfire membe;

NASON YERGER
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of fhe members entitfed io vote therson shall be teken on ihe

hip of the ASSQCIATION.

nJFendrnent shall be adnpted upan recelving the affimative vole of a

|
11.4 Any number of emendmerits may be submitted to the members and voted upon by them at

any one meeting.

115 i all of the directors an
manifesting their intention that an ameng
thereby be adopted as though the above

11.8 No amendment shall make
rights of members without approval by all

d all of the members eligible 1o vote sign a written statement
ment fo these ARTICLES be adopted, then the amendment shall
requirements had been satisfied.

any changes In the qualifications for membership nat in the vating
of the membérs and the joinder of all INSTITUTIONAL LENDERS

holding motigages uvpon the LOTS.

Na amendment shall be made that is in conflict with the

P.@sa7

DECLARATION. Prior to the closing of the sale of all LOTS within the SUBJECT PROPERTY, ne
amendment shall make any changes which would In any way affect any of the rights, privileges, powers or
options herein provided in Taver of, of reserved fo, the DECLARANT, unless the DECLARANT shall join in
the execution of the emendment, including, but not limited o, any right of the DECLARANT to appoint
directors pursuant to Article VI, !

H

] .

11.7 No amendment fo ihes%a ARTICLES shall be made whish discriminates sgeinst any
QOWNER(S), ar affects less than all of the OWNERS within the SUBJECT PROPERTY, without the written
approval of all of tha OWNERS so discriminated against or affected.

t

11.8 Upon the approval of an ar;nendmenz fo these ARTICLES, the articles of amendment shall be
executed and delivered ta fthe Departrpent of Stete as provided by law, and a copy cerified by the
Department of State shall be recorded in the public records of the county in which the SUBJECT
PROPERTY Is located.

!
ARTICLE 12, - ISSOLUTION
|

in the event of dissalution or finzi figuidation of the ASSQCIATION, the assets, both real and
personal, of the ASSOCIATION, shall be dedicated o an appropripte public agency or ulility to be deveoted

o purposes as nearly as practicable el
ASSOCIATION. In the event that such

conveyed and assigned to any non—pmﬁq

same 2% those to which they were required to be devoted by the
dedication is refused acoeptance, such assels shall be granted,
corporation, association, trust or other organization, to be devoled

0 purposaes #s nearly as practicable to the same as those to which they wers requlred to be devoled by the

ASSOCIATION. No such disposition of
any right or Ytle of any MEMBER ves
accordense with the provisions of such D

INITIAL REQISTERED DFFI

The initial registered office of th
Suite 1200, West Palm Beach, Florida
address is Gory M. Gerson, Esquire.

ASSOCIATION properties shall be effective o divest or diminish
lad it him under the recorded DECLARATIOM unless made in
CLARATION.

ARTICLE 13,

CE ADDRESS AND NAME OF REGISTERED AGENT

ASSOCIATION shall be at 1645 Palm Beach Lakes Boulsvard,
33401, The initial registered agent of the ASSOCIATION at that

ARTICLES- 5

BOS000093813 3
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WHEREFORE, the incorporatar, lf'md the initial registered agent, have executed these ARTICLES
on this ay of April, 2005. By execiting these ARTICLES, the undersigned registered agent accepts

the appointment es registerad agent and states that the undersigned is famfliar with, end accepts, the
chligations of that position. ;

AL

Gary N. , Esquitd, as Incomporator and as
Regist t

STATE OF FLORIDA, }

} 88
COUNTY OF PALM BEACH )

The foregelng instrument was acknowledged before me this g day of April, 2005, by Gary N,
Garson, Esquire, 85 Ihcorporator and as Registered Agent. He riown to

NOTARY PUBLIC .

State of Florida at Large

My Commission Expires:

Fol 1, 2005 =
2:“ EOHDED THRU TROY INSURRNGE, IHNC

: ﬁm"ﬁ% Michele Grabasch
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