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ARTICLES OF INCORPORATION =2 o
OF o
PAIM RIVER TOWNHOMES HOMEQOWNERS ASSOCIATION, INC. A
W
In compliance with the requirements of Florida Statates, Chapter 617 and 720, the ;::o o

undersigned incorporator has executed, adopred and cgused to be delivered for flling these Asticles
of Incorporation for the purpose of forming a cagporation not for profit and does hersby certify:

ARTICLEI

NAME OF CORPORATION

The name of the corporation is PALM RIVER TOWNHOMES HOMEQWNERS
ASSOCIATION, INC. (hereinafter called the “Association™).

ARTICLE [}

PRINCIPAL OFFICE OF THE ASSOCIATION

The principal place of businass and the mailing addreas of the Association is located at 2502
Nogth Rocky Point Drive, Suite 1030, Tampa, FL 33607.

ARTICLEIX

REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of the Association is 1150 Cleveland Street, Suite
300, Clsarwater, Florida 33755, and the name of the initial registerad agend to acoept servics of
process within the State of Florida at that address is Gary N. Strobaner, Baquire of Baxter, Strohauer,
Maanion & Silbenmann, P.A.

ARTICLE IV
" DEFINITIONS

Unless otherwise provided herein to the contrary, all terms used in these Arricles shajl have
the same definitions and meandngs as those sct forth in that certain Declaration of Covenants,
Conditions and Restrictions for PALM RIVER TOWNHOMES recorded or to be recorded n the
Public Records of Hillsborough County, Florida, ag it may from time to tims be amended (hereinafier
called ths “Dreclaration™).
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ARTICLE Y
PURPQSE AND POWERS OF THE ASSOCIATION

The Association does not contemplate pecuniary gain or profit to the Members thereof The
specific purposes for which the Association is formed are to promote the heaith, safety, and general
welfare of tho residents within the Property described in that certain Declaration of Covenants,
Conditions and Restrictions for PALM RIVER TOWNHOMES to be recorded in Hillsborough
County, Florida, and any additions theyeto as may hereafter be brought ymdey the jurisdiction of the
Association The Association shall not pay dividends and 1o part of any income of the Association
shall be distributed to its Members, directors or officers. Tha Associmtion shall have all the powers
of a not-for-profit corporation organized wnder thy laws of the State of Florida, snhject ouly to such
limitations upon the excrcize of such powess as are axpressly sct forth in these Articles, the Bylaws,
or the Declaration. The Association shall haye the power and duty to do any and all lawfil things
which may be authorized, assigned, required or permitied to be done by the Declaration, these
Articles or ths Bylaws, and to do and performn any and all acts which may be necessary or proper for,
or incidental to, the exercize of any of the duties or powers of the Association for the benefit of the
Owners and for the malntenance, operation and improvement of the Property and Areas of Commion
Responsibility, including, withour limitation, the following poweis:

(e}
{0

()

(@

(e}

Ovm and convey real property;

Own, operate, maintain and convey the Common Property and to operate and
mnintain Areas of Common Responsibility, including, without imitation, the Master
Surfhice Water Management System and any personal property owned by the
Asgaciation;

Operate and maintain the Mastor Surface Water Management System including all
inlets, ditches, swales, culverts, water contro) shructures, retention and detention
arcas, ponds, lakes, flood plain, compensation arsas, wetlands and any associated
buffer areas, and wetland mitigntion areas;

Grant sasements as to the Common Property to public and private utility companies,
including, without Hmitation, cable television, and to public bodies or governmental
agencies or other entities or persons, with or withont cost or charge at the sole
discretion of the Board of Directots, where convenient, desizable or necessary in
cormection with the development of the Properties, and the providing of urilides and
other aervices thereto, and to enter into shared facilities agresments and related
reoiprocal easement agreements as may be deemed desitable to pravide for utilities
and other facilities, and the maintenance thereof and costs associated therewwith with
any third parties, including, withont limitation, homeowners’ associations and other
public and private utility companies, agencies and entities;

Establish rules and regulations for the operation of the Association, the Common
Property and the Development;

PRGE 3~ 12
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Annex additional real property in accordance whth the provisicns of the Declaration;
Bue and be sued;

Fix, lavy, collect and emforce payment by any lawful means, all charges or
azsessments pursuant to the terms of the Peclaration, and 1o pay all expenses in
commection therewith and all office and other expenses incident to the conduct of the
Association;

Abate nuisances and enjoin or seek dameges fiom Cwpers for violstion of the
provisions of these Articles, the Bylaws, the Declaration and any mles and
vegulations of the Association:

Conitract for services 1o be provided to and for the banefit of the Association,
including, without limitation, contract for services to provide for the operation and
meintenance of the Master Surface Water Management System if the Association
conteraplates employing a maintenance company for such purposes; and

Purchase insurance of any nature in sich amonnts and with such companies as the
Board of Directors shall desm nessssary of appropriate.

ARTICLE VI
MEMBERSHIF.

Section 1. Members Every person or entity who is a record Cwaer of a fee interest in any
Lot in the Property shafl be a Member of the Association. The Declarant undes the Declaration shall
also be a Member for so long as Declarant owns any portion of the Property. Notwithstanding
anything else to the contrary et forth in this Article, any such person or entity who holds such
interest merely as securify for the performance of an obligation shall not be & Member of the
Assoclagion, The Associstion membership of each Cwner (other than Beclarant) shall be appurtesant
to and may not be separated from the Lot giving rise to such membership, and shall not be
transfecred except upon the transfer of title to said Lot and then only to the transferee of title thereto.
Any prohibited separate wansfer shall be void Any transfer of title to & Lot shall operate
automatically to transfer the membership in the Association appurtenant thereto to the new Qwner

thereof.

Section 2. Clasges. The Association shall have twe (2) classes of voting membership:

)] Class “A" Class “A™ Members shall be all Owners of Lots, with the
exoeption of Declarant for se long as Declarant refains Class “B™ voting
sights. Class “A” Members shall be entitlod on all issues fo one (1) vate for
cach Lot in which they hold the interest vequired for membership.

3
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(my Clasg “B". The sole Class “B” Member shall be Declarant. Declarant shall
be antitled to three (3) votes for each Fot actually or potentially included in
the Property owned by Declamsat. The actual number of votes of Declarant
shall be determined, fromn fime {o tinee, in accordance with the ferms of the
Declavation. The Class “B™ Member shall be entitled 1o castall of its votes in
any vots or election held by the Association.

(n) Texmination of Class “B™ Meberghip As each Lot in the Property is
conveyed by Declatant to a Class “A” Member, Declagant’s votes foz that Lot
shail lapsc, The Class “B™ membership shall terminate and become
converterd 1o Class “A™ membership upon the sarlicr of the fellowing:

® When the total outstanding Class "A" votes in the Association equals
ot excoedds ths total outstanding Class "B” votes; or

(i)  Ten {10} years from the date of recarding the Declaration; or
(i) Atsuch eatlier imo as Declarant, in its discretion, may so elect.

Upon the happening of any one of these events, Declarani shali call a special meeting
of the Members io advise of the termination of Class “B™ membership, and provide written noticc of
such event.

tiple Owners. Each vore in the Assaciation must be cast a8 & single
votz, and fractional votes shall not be allowed. If joint or mnltiple Owners are upabls 1o agree
amang themselves as to how their vots is to be cast, nane of the votes for that Lot shall be coumted.
If any Owner cagts a vote on behalf of a Lot, It shall be conclusively progumed that Owner was acting
with the authotity and consent of glf other Owners of that Lot. I more than one Class “A” votc is
cast for a particular Lot, nons of said votes shall be counted and said votes shall be doemed void.

ARTICLE VII
BOARD QF DIRECTORS
The affairs of this Association shall be raanaged and administered by a Board of Ditectors
consisting of at least three (3) members. Initially, the Board shall consist of three (3) members, with

the number in subsequent years to be determined by the members of the Board o1 by amendment to
the Bylaws of the Association; provided that there shall always be an odd number of directorships
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created. Each director must be either (1) a Member of the Association, or (2) an officer, director or
agent cither of Declmant or of & merber of Doclarant. The names and addresses of persons who are
to act in the capacity of directoy until appointment or election of their successors are:

NAME ADDRESS

John M. Ryan 2502 Nerth Rocky Point Drive, #1050
Tempa, FL. 33607

Michael Lawson 2502 North Rocky Point Drive, #1050
Tampa, FL 33607

Taul Ray, Jr. 2502 Norih Rocky Point Drive, #1050
Tampa, FL 33607

Any other provision of this Articic VII to the contrary notwithstanding, Owness other than
Declarant shal} be entifled to sleot at least 3 majority of the members of the Board of Directars not
later than the carliest of the events specified i Aaticle VI, Section 2(¢) above. Until then, Declamnt
shall be entitled to appoint and remove all members of the Board of Directors. Thereadfier, Declarant
shall be entitled to elect at least one member of the Board of Directors as Jong as Declarant holds for
sale in the ordinary conrss of busincss al least five percent (5%) of the Lots in all phases of the
Development. After Declarant relinguishes control of the Association, Declarant may exercize the
right to vote any Declarant-ownsd voting interests in the same manner as any other Owner, exoept
for purposes of reacemiring vontro] of the Association or selecting the majority of the members of the
Board of Directors. Interim vacancies in the Board of Directors shall be filled by Declarant until
Declarant has no authority 1o appoint Directors and thereafter by the majority of the remaming
Directors, and any such appointsd Director shall serve for the remaining term of his predecessor.
After Declarant relingnishes its right to appoint the Board of Directors, the Membess shall elect the
directors by majority vote, for staggered terms of three (3) years each. To create the staggered tapns,
one post shall become vacant in one (1) year and a ecessor dfrector shall be electod. The second
post shall be doemed vacanr at the end of the second year, and a sucoessor director shall be elected.
The third post shall be deemed wacant at the end of the third year, and a successor director shall be
elected. All successor directors shall serve for terms of three (3) years each. In the event that the
pumber of people comprising the Board of Directors is changed, such change in mumbex shall be
implemented in such & mapner as to have as pearly equal in nomber as possible the mumber of
directors whose terms sxpire {n any given year,

ARTICLE VII
OFFICERS
The day-to-day affairs of the Assoeiation shall be administersd, subject to the direction and
authority of the Board of Dirsctars, by the officers of the Association, which may include a

President, Vice President, Seoretary and Treasurer and such other officers as permitted by the
5 ,
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Byfaws. The Declarant shall have the right to appoint and remave any officer so lang 28 Declarant
shall own ten percent (10%6) or more of the Lots in the Propérty; thereafter the officers shall be
appointed by the Bomd of Dirsttors and they shall serve at the pleasure of the Board of Diractors.
The piames and addresses of the officers who shall serve until their successors are designated by the
Board of Directors are as follows:

NAME ADDRESS
President:
John M Ryan : 2502 North Rocky Point Drive, #1050
Tampa, FL 33607
Secretary:
Michael Yawson 2502 North Rocky Point Drive, #1050
Tampna, FL 33607
Treasurer:
Pay! Ray, Jr. 23502 North Rocky Point Drive, #1050
Tampa, FL. 33607
ARTICLE IX
DURATION

The corporation shall commenae to exist upon the Kling of these Articles with the Flarida
Department of State and shall thereafier excist in perpetuity. In the event the Associgtion is dissolved,
the Master Surface Water Management Systemn and any other Cormmon Property shall be conveyed
to an appropriate agency of local government, and that if such propenty is not accepted theveby, then
the Master Surface Water Management System and any other Common Property shall be dedicated
1o another not for profit carporation

ARTICLEX
AMENDMENTS
Amendments to these Axticlss shall be proposed and adopted in the following manner:
Beotion 1. Notige. Notice of 8 proposed amendment shall be included in the notice of any
mestng at which the proposed amendment is 10 be considered and shall be otherwise gdven in the
time and manner provided in Chapters 617 and 720, Flonida Statutes. Such notice shall contain the
proposed amendment or 2 sunmnary of the changes to be affected thereby.

Amendments shall be proposed and adopted inthe manner provided in
Chapters 617 and 720, Florida Statutes, Subject fothe terms of Article KTV, any amendment to these
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Articles of Incarporation shall requirs the assent of two thirds (2/3) of the votes of the entire
membership without yegard to class.

j ecjarant. Notwithstanding the provisions of Seetions [ and 2 of
this Article X, the Declarant shall have the right to amend these Asticles at any time in its sole and
absolute discretion so Jong as Class B Membership exists

Section 4, Racording. A copy of each amendment shall be filod with the Secretary of State
pursuant to the provisions of applicable Flarida law, and a copy certified by the Sccretary of State
shall be recorded in the public records of Hillsborough County, Florida.

Secgon S, Limitations. No amendment shall be made that i in comflict with the Declaration

ARTICLE X1
BYLAWS

The Bylaws of the Association shall be adopted by the Board of Directors and may be altered,
amended, or rescinded in the manner provided in the Bylaws.

ARTICLE XTI
INDEMNIEICATION QF OFFICERS AND DIRBCTQRS

Boction 1. The Association shall defend, indemnify and hold harmless any person of the
Association who is made a party or is threatened to be made a party to any threatened, pending, or
contemplated action, suit oy proceedings, whether civil, eriminal, adminjstrative, or investigative, by
reason of the fact that he is or was a director, officey, committee member, employee or agent of the
Association:

() From and against expenses (inchiding reasonable attornsye” fess for pretrial,
trial, or appellste proceedings), judgments, fines, and amounts paid in seitlsment actually and
reasopably incurred by hixn in comnection with an action, suit, or proceeding {other than one by ar in
the right of the Association), i’ he acted in good faith, and, with respegt to any erinminal action or
proceedings, he had no ressonable cause o believs his conduct was wnlawful; and

(b)  From and against sxpenses {including reasonable attomeys’ fees for pretrial,
trial, or appellate procesdings) actually and 1easonably incurred by him in connection with the
defenss or settiement of an actfon or suit by or in the right of the Association, if he acted in good
faith.

Sectiop 2. Thetermination of any action, sudt, or proceeding by judgment, order, settlement,
conviction, or upon & plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act inn good faith, or, with respect to any criminal action or
procesding, that such person had reasonabls cause o believe that his conduct was unlawful.

7
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decticn 3. Notwithstanding any other provision hersof to the contrary, no indeppmification
shall be made with respect to any claim, issue, or matter as fo which such person shall have been
adjudged to be liabls for gross negligence or misconduct in the performance of his duty to the
Aszociation

Section 4. Any indemmification under Section 1 (noless ordored by a court) shall be made by
the Association anly as anthorized in the specific case npon a determination thar imdsmnification of
the director or officer, commitios member, employse ar agent is proper in ths circurngtances because
be has met the applivable standard of conduct set forth in Section 1. Such determination shall be
made (s} by the Board of Directors by a majority vote of 2. quorim consisting of Directors who were
not pariies 1o such action, sait, or proceeding, o7 (b) if such quornm is not obtainabls, or even if
obtainable and a quorum of disinterested Divectors so directs, by a majority vote of Members of tha
Association.

Secdon 5. Expenses incurred in defending a civit or criminal sction, suit, or procesding shall
be paid by the Associstion from tmeto time as incurred rather than only after the final disposition of
such action, suit, o proceeding. Payment of such expenses shall be authorized by the Boerd of
Directors in each apecific case only after receipt by the Association of an undertaking by er on behalf
of the director or officer to repay such amounts if it shall Iater develop that he is not entitied tc be
indemnified by the Association.

Section 6. The indepmification provided by this Article shall not he desmed exclusive ofany
othey rights to which the Association’s directors, officers, committee members, employees arageuts
may be entitled under the Associstion’s bylaws, agresment, vote of Members or disinterested
directors, or otheywise, both as to actions in their official capabilities and as to action in anothes
capecity while holding such offices or positions, and shall continue as 1o & person who has ceased to
be a director, officer, committos member, agent or employee and shall inure to the bepefit of the
heirs, executora and administrators of such a person.

Section 7. Notwithstanding the foregoing provisions, indemnification pravided undey this
Article shall not inchude indemnification for atty serion of a director, officer, committes member,
agent or employee of the Association for which indemnification is deemed to be against public
policy. In the event that indermification provided vmdsr this Article s deemed to be against poblic
policy, such an event shall not invalidate or affect any other right or indemmification herein provided.

Smetop B. The Association shall have the power, but shal] not be obligated, to purchase and
maintain indemnification nserance to provide coverags for any liability asserted against any divector,
officer, committeo member, agent or employee of the Association in any of his capacities as
described in Section I, whether or not the Association would have the powet to indemnify him or her
under this Article,

Sectipn. 8.  Any person requesting indomnification shall first ook to any insurance
mainteined by the Associstion for indemnification against expenses (including attorneys® fees),
jodgments, fines, and amommts paid in settlement (as described above). The Association shall be
obligated to indemnify such person (if sntitled to indermnification by the Association) only to the
extent such insuiance does not indemnify such person. In the event that any expenses, judgments,
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fines, or amounts paid in settlement are paid pugsuant to insurance maintained by such Assogiation,
the Association shali have no obligation o reimburse the insurance company.
i ARTICLE XTH |

INCONSITTENCY

In the event of sy inconsistency between the terms and provisions contained in the
Declaration and those contained in these Axticles of Incorporation, the terms aod provisions of the
Declaration shall prevail.

ARTICLEXIV

REQUIRED APFROVALS

Notwithstanding anything in these Arficies to the contrary, aslong as there axists a Class “B™
membership, if any one or mope of HUD, FHA or VA requires approval or consent by it or them to
sunexation of Additional Property, any merger or consolidation involving the Association, the
placing of any mortgage licn on the Comman Property, dedication to the poblic of any Compmon
Propexty, any amendment of the Declaration cr these Articles, or dissolution of ths Association, by
any one or more of gaid agencies as a condition of making, inswing or purchasing loans on
Dwellings in the Property, and any such Joan has been approved, insured or pmrchased by the
applicable agency nt the time of the proposed annexetion, merger, consolidation, morigaging,
dedication, amendment or dissolution, then the required consent or approval shall he obtained. In
addition, in the event of termination. dissclytion or final Hquidation of the Assoriation, the
responsibility for the operation and meintenance of the Master Surface Water Management System
st be ransferred fo and accepted by an entity which wonld comply with Section 40D-4, RA.C.,
and be approved by the Southwest Florida Water Management District prior (o such termination,
dissolution or liguidation.

ARTICLE XV

INCORPORATOQR

The name and strect address of the sole incorpozator to these Articles of Incotpocation is
John M. Ryan, 2502 North Rocky Pobnt Drive, #1050, Tampa, FIL 33607,

IN WITNESS WHERKEOF, for the pmpose of forming this corparation under the laws of
the State of Florida, the undersigned, constituting the sole incorporator of this Association, has
exccuted these Articles of Tncorporation this (§< _ dayof s, . 2005.

‘T&\

<IohD M- Ryan S
Incotporator

PAGE 10, 12
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STATE OF F %
COUNTY DFM

The foregoing Asticles of Incorporation were acknowledged before me this g-?day of

ek

2005 by John M. Ryan, who is personally known to me.

X

Aone Dutly
= My Gomdesion DD

b7 muphes sapteaveror 2008

FAX:850 558 1515

)
f

Notary Public
My Commission Bxpires:  (J-01-Q (o
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCKSS

Pursuant to Chapters 48 and 617, Floridg Stamies, the following is submitted In compliance

with said Acts.
PALM RIVER TOWNHOMES HOMEOWNERS ASSOCIATION, INC., desiring to
organize as a corparation wnder the laws of the State of Florida, with its registered office at 1150
Cleveland Sireet, Suite 300, Clearwater, Flogida 33755, has pamed Gary N. Saobanes, Esquire, of

Baxter, Strohawer, Mannion & Silbermann, P.A., located at the above-tegistered office, as its
Rogistered Agent 10 accept acrvice of process within this Staie.

ACKNOWLEDGMENT:
Having been named to accept service of process for the above-siated cotporation #t the place
designated in this Cextificate, T hereby accept 10 act in this capacity and agree to comply with the
provisions of sald Acts relative to keeping open said office. ‘
Registered Agent: f

g
Dmed:_.;:o.;,{ ’E;_L . 2003

b2 121396
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