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ARTICLES OF INCORPORATION OF
AVENIR - POD 15 NEIGHBORHOOD ASSOCIATION, INC.
{a Fiorida Not For Profit Corporation)

In order 10 form a corporation not for profit under and in accordance with the provisions of
Chapters 617 and 720 of the Florida Statutes, the undersigned hereby incorporates this corporation not
for profit for the purposes and with the powers hereinafter set forth and, to that end, by these Articles of
Incorporation, certifies as follows:

ARTICLE!
DEFINITIONS

The following words and phrases when used in these Articles (unless the context clearly reflects
another meaning) shall have the following meanings:

1. “articles” shall mean these Articles of Incorporation and any amendments
hereto.

2. “Association” shall mean Avenir — Pod 15 Neighborhood Association, Inc., a
Florida nat for profit corporation. The Association is NOT a condominium association and Is not intended
to be governed by Chapter 718, Florida Statutes (the Florida Condominium Act).

3. "Board” or “Board of Directors” shall mean the Board of Directors of the
Assaciation.

4. “Bytaws” shall mean the Bylaws of the Association and any amendments thereto.

5, “County” shall mean Paim Beach County, Florida.

6. “Declarant” means Avenir Déveiopment, LLC, a Florida limited liability company,

and any successor or assign thereof to which Avenir Development, LLC, & Florida timited liability company,
specifically assigns all or part of the rights of Declarant under the Declaration by an express written
assignment recorded in the Public Records of the County. The written assignment may give notice as to
which rights of Declarant are to be exercised and as to which gortion of the Property, In any event, any
subsequent declarant shall not be liable for any default or ohligations incurred by any prior declarant,

‘except as may be expressly assumed by the subsequent declarant. i

7. “Declaratlon” shall mean the Declaration of Covenants, Restrictions apd
Easements for Avenir - Pod 15 recorded (or to be recorded) in the Public Records of the County,fas
amended and/or supplemented from time to time. <3

€ F L TS s

8 “Director” shall mean a member of the Board. - B

9. “HOA Act” shall mean the Florida Homeowners’ Association Act, Chapter 728; ' "

Florida Statutes, and [unless the context gtheérwise requires) the Florida Not For Profit Corporatson Acty -
Chapter 617, Florida Statutes, each in effect and as same exists on the Effective Date and no‘wnhstandlng

any subseguent amendment, restatement and/or recodification thereof {or any portion thergof) fror

time to time.
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10. “Master Association” shall mean Avenir Master Property Owners Association,
Inc., 3 Florida not for profit corporation, organized to administer the Master Declaration and having
among its members all "Parcel Owners” (as such term is defined in the Master Declaration), which are
subject to assessment by the Master Association. Avenir - Pod 15 is a “Residential Parcel” under and as
defined in the Master Declaration and as shown on the Master Plan (as such term is defined in the Master
Declaration). Where a “Parcel” is made subject to an “Additional Assotiation,” the Additional Association,
and not the Parcel Owner, shall be deemed the “Member” of the Master Association and entitled to cast
all votes attributable to such Additional Association, in a representative capacity, as the “Voting Member,”
as more particularly described in the Master Documents (all such terms as defined in the Master
Declaration). The Association is an “Additional Association” under the Master Declaration.

11. “Master Declaration” shall mean the Master Declaration of Covenants,
Conditions and Restrictions for Avenir recorded In Official Records Book 29849, at Page 1173 of the Public
Records, and all amendments and supplements thereto.

12. “Member” shall mean a member of the Association.

13, “Neighborhood Documents” shall mean and refer, in the aggregate, to the
Declaration, these Articles, the Bylaws, the Rules and Regulations of the Association, and all of the
instruments and documents referred to in such documents, all as may be amended and/or supplemented
from time to time.

All initial capitalized terms used in these Articles but not defined herein shall have the meanmgs
given to such terms in the Declaration, which are incorporated herein by this reference.

3

g‘.’

ARTICLE Il A

NAME; PRINCIPAL ADDRESS o

.

The name of the corporation shall be AVENIR - POD 15 NEKGHBORHOQD ASSOCIATION, lNC;’a
Florida not-for-profit corporation, whose principal address and mailing address is 550 Biltmore W Way, Su (W
1110, Coral Gables, Florida 33134, or at such other place as may be designated, from time to nme by tjﬁs
Board of Directors. "_:3_ o

ARTICEENI
PURPOSES

The purposes for which the Association is organized are: (i) to take title to, administer, operate,
malntain, finance, repair, replace, manage and lease the Association Property in accordance with the
terms of, and purposes set forth in, the Nélghborhood Documents, and (i) to carry out and perform the
Association’s .duties and- obligations under the Neighborhood Documents (including enforcing the
provisions therbof} The Associatlon is not organized for profit and no part of the net earnings, if any, shall
inure 1o the BEREFE BF ARV MembEF OWnEF or other individual person, firm or entity.

R et ARYICLE IV
st ot o fUllE -the ¥ POWERSAF Ly

e g

Without limiting the generality of the foregoing, the Association shall have the following powers
and shall be governed by the following provisions: The Association shall have all of the commaon law and

ACTIVE: 150925441
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statutory powers of a corporation not for profit which are not in conflict with the Neighborhood
Documents or the HOA Act.

A The Association shall have all of the powers granted to the Association in the
Neighborhood Documents. All of the provisions of the Declaration and Bylaws which grant powers to the
Assoclation are incorporated Into these Articles.

B. The Association shall have all of the powers reasonably necessary to implement the
purposes of the Association, including, but not limited to, the following:

1. To perform any act required or contemplated by it under the Neighborhood
Documents.

2. To make, establish, amend, abolish {in whole or in part) and enforce reasonable
rules and regulations goveming the use of the Association Property.

3, To make, levy and collect Assessments for the purpose of obtaining funds from
its Members to pay Operating Expenses and other costs defined in the Declaration and costs of collection,
and to use and expend the proceeds of Assessments in the exercise of the powers and duties of the
Association.

4, To own, administer, operate, maintain, finance, repair, replace, manage, lease
and convey the Association Property or any other real or personal property in accordance with the
Neighborhood Documents,

5. To enforce, including by legal means If necessary, the obligations of the Members
and the provisions of the Neighborhood Documents and the HOA Act.

6. To employ personnel, retain independent contractors and professional
personnel, and enter into service contracts to provide for the administration, operation, maintenance,
financing, repairing, replacing, management and leasing of the Association Property and to enter into any
other agreements consistent with the purposes of the Association, including, but not limited to,
agreements with respect to professional management of the Assoclation Property and to delegate to such

professiopalymanager certain powers and duties of the Association. Prior to the Turmover Date (as iy
hereinafter defined), the President of the Board shall have the inherent authority to enter into contracts af
and agreements on behalf of the Association without a meeting of the Directors, so long as the monetary B
amounts to be paid by the Association pursuant to the contracts and agreements do not exceed the s
:.amounts therefor as set forth in the then-adopted operating Budget of the Association, as amended from -
;= time ta time. . 5- Toaat
Wb U 2 1 o e i
A el 3o e 7. To purchase. insurance upon the Association Property and insurance for thg‘ re
BpeemnkPle-FnatRrotestipn. qfvl:he Association, its directors, officers, Members and members of-thecArchitectural Gontrgb?mv&imw fy
Committee (if any), all as provided in the Neighborhood Documents. o B "ﬂ" :
v e f-'mTu: " . : "E:—. = RTW . 0
Tuire the B gy ST 8, “To enter into the Declaration and any amendments thereto and instrumentss - Fov
-referred to therein. S @
. _=- oy
1" . = te Ye)
9. To exercise all rights, and to perform all duties and obligations, as a “Member”

and "Additional Association” under and pursuant to the Master Declaration. To assign and/or delegate
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any right, duty or obligation of the Association as it deems necessary including, without limitation,
assignments and delegations to a management company and/or other entity(ies) or person(s).

10. To provide, to the extent deemed necessary by the Board, any and all services
and do any and all things which are incidental to or in furtherance of things listed above or to carry out
the Association mandate to keep and maintain Avenir - Pod 15 in a proper and aesthetically pleasing
condition and to provide the Owners with services, amenities, controls, rules and regulations, and
enforcement which will enhance the guality of life at Avenir - Pod 15.

11. To borrow money and to obtain such financing as is necessary to maintain, repair
and replace the Association Property in accordance with the Declaration and, as security for any such loan,
to collaterally assign the Association’s right to collect and enforce Assessments levied for the purpose of
repaying any such loan and to provide such other collateral as may be necessary to obtain such financing.

12. Notwithstanding anything te the cantrary, there are hereby excluded from the
powers and authority of the Association the right or ability, in its own name or on behalf of some or all
Owners, to take action against, to object to and/or refuse to consent to, any rezoning, replatting, covenant
in lieu of unity of title, change, additlon or deletion made in, on or to Avenir - Pod 15 {including, without
limitation, comprehensive plan changes, land use changes, rezoning requests, development orders and
approvals, construction plans or permitting and/or other matters relating to the development or
redevelopment of Avenir - Pod 15), regardless of its proximity to Avenir - Pod 15 or its actual or estimated
impact thereon. This provision shall likewise prohibit the Association from paying, providing or
contributing 2ny funds to any business entity, organization or person for the aforesaid purposes. The
provisions of this Section 12 may not be amended or revoked (in whole or in part} without the prior
written consent of Declarant, which consent may be withheld or delayed in Declarant’s sole and absolute
discretion.

The powers of the Association shall be subject to and exercised in accordance with the provisions
of these Articles, any other Neighborhood Documents and the HOA Act provided, however, that in the
event of a confiict, the provisions of the HOA Act shall control over these Articles and any other
Neighborhood Documents.

ARTICLE V ' .
MEMBERS AND VOTING Sh T

e

The qualification of Members of the Association, the manner of their admission to 'rﬁembér'szﬁlﬁ,

the manner of the termination of such membership and the manner of voting by Members shall be,.gs
follows: - .- - =
[N

{/"\

A Until such time as the first deed of conveyance of a Lot from Deciarant to an, Owner it

recorded athongst the Public’RéESrds of the County-{the®First Cnnvevance"), the mem bership of the

 Associatiofshall be comprised sSEN B GectorshG RTtFat régard™tntil the First Condeyance,; Dedarant

shall be entitled to cast the one {1) and only vote on all matters requrrmg a vote of the membersh:p

!

“{

(o)

B. M« Afterthe First Conveyance, DeclarafitShalfbe a Member as to each of the’ remaimng Ldfs
until each such Lot is conveyed to another Owner, and thereupon and thereafter each and every Ownen
including Declarant as to Lots owned by Declarant, shall be a Member and exercise all of the rights and
privileges of a Member in accordance with (but at all times subject to) the Neighborhood Documents.

ACTIVE!16092544.1
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C. Membership in the Association for Owners other than Declarant shall be established by
the acquisition of ownership of fee simpie title to a Lot as evidenced by the recording of an instrument of
conveyance amongst the Public Records of the County. Where title to a Lot is acquired by conveyance
from a party other than Declarant by means of sale, gift, inheritance, devise, bequest, judicial decree or
otherwise, the person, persons or entity thereby acquiring such Lot shall not be a Member unless or until
such Owner shall deliver a true copy of a deed or other instrument of acquisition of title to the Assaciation.

D. The Association shall have two {2} classes of voting membership:

1. "Class A Members” shall be all Members, with the exception of Declarant while
Declarant is a Class B Member, each of whom shali be entitled to one (1) vote for each Lot owned.

2. “Class B Members” shall be Declarant, who shall be entitled to three times the
total number of votes of the Class A Members plus one. Class B membership shall cease and be converted
to Class A membership upon the earlier to occur of the following events {"Turnover Date”):

{a) Three (3) months after the conveyance of ninety percent (90%) of the
"Total Developed Lots” {as defined in Article VIII.C below) by Beclarant, as evidenced by the recording of
instruments of conveyance of such Lots amongst the Public Records of the County;

{b) At such earlier time as Declarant shall designate in writing to the
Association; or

{c) On such other date as a majority of the Board is elected by the Class A
Members as required by the HOA Act.

Qn the Turnover Date, the Class A Members other than Declarant shall be entitled to elect at least
a majority of the Board. After the Turnover Date, Declarant may exercise the right to vote as a Class A
Member in the same manner as any other Class A Member except for purposes of reacquiring control of
the Association or selecting a majority of the members of the Board.

E. The designation of different classes of membership are for the purposes of establishing
the number of votes applicable to certain Lots, and nothing herein shall be deemed to require votipg
solely by an individual class on any matter which requires the vote of Members, unless otherwgg
specifically set forth in the Nelghhorhood Documents. . < ‘€
‘ez kN -z
F. - No Member may assign, hypothecate or transfer in any manner such Membei‘s .
membership in the Association except as an appurtenance to such Member's Lot.

- -r- —-I
— D- s b
e canviya~: G- 3t Any Member who conveys or loses titie to a Lot by sale, gift, inheritance, devisebbeque o C -
; M--Lh- W udicial rQecr or ‘otherwise shall, nmmedlaggly upon such conveyance or loss oﬁugle no logger bed.. ltldjcgalg "f. ;
‘N?F\‘fﬁm elt}érw‘nwﬁivﬁw pw J,ggpg‘c; gq sucm‘l,,ot and shg}f l,o‘se all.rights and, pnwleges of a,,Mgg;ber,,(esa.u;_mg,frqq: (ﬁlﬁ@{bgfwr
h Lot, put such. party shall _remain jointly and severaliy liable, -together with the new P’,:JQEI‘- o,

Y VT c"efmqeg':’p of o

Member owmng the Lot for alioutstandmg obhgattons {including monies owed) to the Association. “Member t”:'\ml
2N ;"é Tar ‘ aﬂt Sh(‘"be at 1emh'“ 30 ee ' e bio P SE C\ [ 't: il ' "nt §h ’" be .'i 4?”"
H ere shall be on!y one (1) vote for each Lot, except for the Class B Members as set forth

ol Lw 0, ¢T T Linreur, Jureug ar
herem lfthere is more than one Member wnh respect to a Lot as a result of the fee Interest in such Lot ~herein. i,

being held by more than one person, such Members collectively shall be entitled to only one (1) vote. The
vote of the Owners of a Lot owned by more than one natural person or by a corporation or other legal

ACTIVE: 16092544, 1
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entity shall be cast by the person named {"Voting Member”) in a certificate signed by all of the Owners of
the Lot and delivered to the Association, or, if appropriate, by properly designated officers, partrers or
principals of the respective legal entity, and filed with the Secretary of the Association, and such certificate
shall be valid until revoked by a subsequent certificate. If such a certificate is not filed with the Secretary
of the Association, the vote of such Lot shall not be considered for establishing a quorum or for any other
purpase.

Notwithstanding the foregoing provisions, whenever any Lot is owned by a legally married couple
they may, but shall not be required to, designate a Vating Member. In the event a certificate designating
a Voting Member Is not filed by the legally married couple, the following provisions shall govern thelr right
to vote:

1. When both are present at a meeting, each shall be regarded as the agent and
praxy of the other for purposes of casting the vote for each Lot owned by them. In the event they are
unable to concur in their decision upon any tapic requiring a vote, they shall lose their right to vote on
that topic at that meeting, but shall count as one (1} Member for purposes of establishing a quorum.

2. When only one {1} spouse is present at a meeting, the person present may cast
the Lot vote without establishing the concurrence of the other spouse, absent any prior written notice to
the contrary by the other spouse. In the event of prior written notice to the contrary to the Association
by the other spouse, the vote of said Lot shall not be considered, but shall count for purposas of
establishing a quorum.,

3. When neither spouse Is present, the person designated in a “Proxy” (es defined
in the Bylaws} signed by either spouse may cast the Lot vote, when voting by Proxy is allowed, absent any
prior written notice to the contrary to the Association by the other spouse or the designation of a different
Proxy by the other spouse. In the event of prior written notice to the contrary to the Association or the
designation of a different Proxy by the other spouse, the vote of said Lot shall not be considered, but shall
count as one (1) Member for purposes of establishing a guorum.

. Unless some greater number is provided for in the Neighborhood Documents, a quorum
for the transaction of business at any meeting of the Members shall exist if Members holding at least
thirty percent (30%) of the total voting interests of the Members shall be present or represented bv proxy
at the meeting vialal Clasy on w1

—

1

on
6 L)
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reht L The Association shall be a “Member” {as such term is defined in the Master Declaravon} LT
' of the Master Association and shall have the right to cast all votes attributable <to Avenir - Pod 15ina Hithe ?
representative capacity an behalf of the Association and its Members. The vatlng rnember" ofthe Mister e’
ciation, on behalf of the Assocnatlon and its Members, on ail other matters requirmg a vote of the f\Sr“
Owners shall be the Prestden‘t of the Ass?clatlon Ifi the absence of the Pre:uden{h the Directors shall Ow
gis gnate any one “of their number ¥ eEve 3s thé: votr men;lb of the Mas 3% Assoqatlon The di?i”lé
aé’ ation shafl deéngnate A "'votnng rﬁgr%b%r& i#j or Ing Kﬁ%%’ter Assh"ﬁ}él{ioun pnor 1o any gte Ase~
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The term for which this Association is to exist shall be perpetual. In the event of dlssolutlon ofthe '
Association {unless same is reinstated), other than incident to a merger or consolidation, all of the assats -
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of the Association shall be conveyed to a similar homeowners association or a public agency having a
similar purpose, or any Member may petition the appropriate tircuit court of the State of Florida for the
appointment of a receiver to manage the affairs of the dissolved Association and its properties in the place
and stead of the dissolved Association and to make such provisions as may be necessary for the continued
management of the affairs of the dissolved Association and its properties.

ARTICLE VI
INCORPORATOR

The name and address of the incorporatar of these Articles is:

Rosa Eckstein Schechter, Esq.
550 Biltmore Way, Suite 1110
Coral Gabies, Florida 33134

ARTICLE Vil
BOARD OF DIRECTORS

A, The number of Directors on the first Board of Directors of the Association {“First Board”)
shall be three (3) and shall be increased to four (4), or such greater odd number of not more than seven
{7) as determined In the sole discretion of the Declarant, upon the election of one (1) “"Purchaser Member”
(as hereinafter defined) to the Board In accordance with Section 720.307(2) of the HOA Act. The “Initial
Elected Board” {as hereinafter defined) shail be three (3} and the number of Directors elected by the
Members subsequent to the “Declarant’s Resignation Event” {as hereinafter defined) shall be an odd
number of no less than three (3} nor more than seven (7). The Board shall determine the number of
Directors to comprise the Board prior to each meeting at which Directors are to be elected. Except for
Declarant-appointed Directors, Directors must be: (i) Members or the parents, children ar spouses of
Members, (i) a partner, shareholder, member, manager, director or officer of a Member that is an entity,
or (iii) a trustee or beneficiary of a Member that is a trust. Each Director shall have only one (1) vote.

B. The names and addresses of the persans who are to serve on the First Board are as
follows:
. cper e tiit! o
NAMES Tt ADDRESSES
Toan oo .
| —= ]
Manuel M. Mato - 550 Biltmore Way, Suite 1110 ~a
e el L Coral Gables, Florida 33134 &
g _Rosp Eckste;;n Schechter 550 Biltmare Way, Suite 1110 - [
‘r':':" Ll 'l-': Ceve 0. "F I_ . ;o . Coral Gab'?s, Florida 33134 ’_"‘(:: = an “1} T
%‘_‘ " A ,5 . me .ber’ h ' .. ) .h!%l.' CE T T E ARy —p
ek ‘«,_&g{bufn-.k JUJ'”‘» .-Qaﬁ Da»,\std,Sema[lsky u;“_ +. 44550 Biltmore.Way, Sulte 1110:.. T mﬂ'&&&a Tk b'i i
' R " Coral Gables, Florida 33134 == o
ST I X1 T TR I TR TS P " - T Ll— .t R s T o SN2 sl et
- Declarant reserves the right to replace and/or demgna‘ce and elect successor Directors to serve on the F:rst Lovo
<R "Board for so,long as the First Board is to serve as hereinafter provided. Bowis
(o In accordance with Sectlon 720.307(2) of the HOA Act, the Members other than Declarant

{“Purchaser Members”) shall be entitled to elect one member of the Board after fifty percent {50%) of all
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the Lots in Avenir - Pod 15 to be constructed with a Home thereon (the "Tatal Developed Lots”} have been
conveyed to Members. The election of such one {1} Purchaser Member to the Board shall occur at the
annual meeting of the Members foltowing such conveyance.

D. Upon the Turnover Date, the Purchaser Members shal be entitied to elect not less than
a majority of the Board. The election of not less than a majority of the Board by the Purchaser Members
shall occur at a special meeting of the membership to be called by the Board for such purpose (“Initial
Election Meeting”). The First Board shall serve unti! the Initial Election Meeting.

E. The initial Election Meeting shall be called by the Association, through the Board, within
sixty (60} days after the Turnover Date. A notice of meeting shall be forwarded to all Members in
accordance with the Bylaws; provided, however, that the Members shall be given at least fourteen {14)
days prior notice of such meeting. The notice shall also specify the number of Directors which shall be
elected by the Purchaser Members and the remaining number of Directors designated by Declarant.

F. At the Initial Election Meeting, Purchaser Members, who shall inciude all Members other
than Declarant, shall elect a majority of the Directors, and Declarant, until the Declarant’s Resignation
Event, shall be entitled to designate the remaining Directors on the Board {same constituting the “Initial
Elected Board”). Declarant reserves and shall have the right, untit the Declarant’s Resignation Event, to
name the successor, if any, ta any Director it has so designated.

G. The Board shall continue to be so designated and elected, as described herein, at each
subsequent "Annual Members’ Meeting” (as defined in the Bylaws), until the Annual Members’ Meeting
following the Declarant’s Resignation Event or until a Purchaser Member-elected Director is removed in

. the manner hereinafter provided.

H. A Director {other than a Declarant-appointed Director) may be removed from oFfice upon
the affirmative vote or agreement in writing of a majority of the voting interests of Purchaser Members
for any reason deemed to be in the best interests of the Purchaser Members. A meeting of the Purchaser
Members to so remove a Director (other than a Declarant-appointed Director) shall be held upon the
written request of ten percent (10%) of the Purchaser Members. Any such recail shall be effected and 3
recall election shall be held, if applicable, as provided in the HOA Act. Notwithstanding the foregoing, the
Declarant shall not vote or consent with respect to removal of any Director elected by Members other Cr~

* “than Declarant. B
o “rreM Upon the earlier to occur of the following events {"Declarant’s 'Resignation Event’} e
- Declarant shali cause all of its designated Directors to resign: . Az,
'3' . 1. When Declarant no longer holds for sale in the ordifary coifse of business at Ie'il?t

: five pefcent (5%) of the Total Developed Lots and.all Lots sold by Declarant have been conveved,as £ ke

evidenced by the reCOrdmg of instruments of oonveyance ‘of such Lots amongst the Pubfic. Records of the ¢ R
.55 Counﬁ'%i‘ > . 30BN LAV TERE N ) u.UIlUld. ewiap.,n o*t - ;_ LR ¢ Rt
e _ . & .

2. "When Declarant causes the voluntary resignation of all of the Directérs b

l‘_AJ -

'ain AN< designated by Declarant afid-does not designate replacement Dlrec’iof's httor. dace. !9' — At T HE

ke Gl i as i : ':":.- .

]

Upen Declarant’s Resignation Event, the Directors elected by Purchaser Members sha!l eler:t
successor Directors to fill the vacancies caused by the resignation or removal of Declarant’s deslgnated
Directors. These successor Directors shall serve until the next Annual Members’ Meeting and until such

8
ACTIVE: 16052544 1
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Directors’ successors are elected and qualified. In the event Declarant’s Resignation Event occurs prior to
the Initial Election Meeting, the Initial Election Meeting shall be called in the manner set forth in Article
VHLE above, and all of the Directors shall be elected by the Purchaser Members at such meeting.

IR At each Annual Members’ Meeting held subsequent to Declarant’s Resignation Event, all
of the Directors shall be elected by the Members. At the first Annuai Members Meeting held after the
Initial Election Meeting, a “staggered” term of office of the Board shall be created as follows:

1. a number equal to fifty percent {50%) of the total number of Directors rounded
up to the nearest whole number is the number of Directors whose term of office shall be established at
two {2) years and the Directors serving for a two {2} year term will be the Directors receiving the highest
number of votes at the meeting; and

2. the remaining Directors’ terms of office shall be established at one (1) year.

At each Annual Members' Meeting thereafter, as many Directors of the Association shall be
elected as there are Directors whose regular term of office expires at such time, and the term of office of
the Directors so elected shall be for two (2) years, expiring when their successors are duly elected and
qualified.

K. The resignation of a Director who has been designated by Declarant or the resignation of
an officer of the Association who has been elected or appointed by the First Board shail be deemed to
remise, release, acquit, satisfy and forever discharge such Director or officer of and from any and all
manner of acticn(s), cause(s) of action, suits, debts, dues, sums of money, accounts, reckonings, bonds,
bills, specialties, covenants, contracts, controversies, agreements, promises, variances, trespasses,
damages, judgments, executions, claims and demands whatscever, in law or in equity, which the
Association or Purchaser Members had, now have or will have or which any personal representative,
successor, heir or assign of the Assaciation or Purchaser Members hereafter can, shall or may have against
sald Director or officer for, upon or by reason of any matter, cause or thing whatsoever from the begnrmpg
of the world to the day of such resignation, except for such Director’s or officer's willful misconduct, g‘mss

negligence or criminal conduct. ' rg

ARTICLEIX e

—————

OFFICERS ol

The affalrs of the Association shall be managed by the President of the Association, asslsted'ﬁy
the Vice President(s), Secretary and Treasurer, and such other officers as the 8oard may from tlme to t@}a tha Vica b
elect, subject to the directions of the Board. Except for officers elected prior to the Turnover Date, officers =lect < jecti

n must be: {a) Members, or the: pareats, children or spouses of Members, (b) a partner, shareholder, musz =~ =
: roember, manager, diregtor. ok ofﬁcelaof a Member that is an entity,or (c) a trustee or beneficiary of a mem: .,.;an
2 LMarnbepshat isatrustors. anbmy e . : - .2 Mems g d
- = « de aovavitiSe: wanSr ... . Evanb ) .
Except for the First Officers as set forth below and any successors designated by Declarant, the rEy
1A -ofﬁeersbtthemmtm;anﬂmarda‘ncﬁ wu:h any applicable provision of the Bylaws, shall be elected by ~officersot “he.
s oo, ythe Board of Directorsfiira térm of one (1) yéar and théreafter until qualified successors are duly elected < the M. F
and have taken office. The Bylaws may provide for the method of voting in the election, for the removal  ~ h ™ s

from office of officers, for'filling vacancies and for the duties of the officers. The President shall be elected
from amongst the membership of the Board, but no other Officers need be a Directar, but each Officer
shall be an Owner (other than Officers elected or appointed by Declarant-appointed Directors). If the

g
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office of President shall become vacant for any reason, or if the President shali be unable or unavailable
to act, the Vice President shall automatically succeed to the office or perform its duties and exercise its
powers. Ifany other office shall become vacant for any reason, the Board of Directors may elect or appoint
an individual to fill such vacancy. Except for the office of President, the same person may hold two or
more offices, the duties of which are not incompatibie.

ARTICLE X
FIRST OFFICERS

The names of the Officers who are to serve until the first election of officers by the Board (or
otherwise designated by Declarant) are as follows:

President - Manuel M. Mato

Vice President - Rosa Eckstein Schechter

Secretary/Treasurer - David Serviansky
ARTICLE X|

INDEMNIFICATION

Each and every Director, officer, and member of the Architectural Control Committee of the
Association shall be indemnified by the Association from and against any and ali losses, claims, demands,
sults, actions, causes of action, liabilities (including, without limitation, property damage, personal injury
and/or death), judgments, damages (including, without limitation, consequential and/or punitive
damages), fines, liens, encumbrances, penalties, costs and expenses of whatever nature or kind (including,
without Hmitation, reasonable fees for attorney and paralegal services and all costs and court costs
through and including all trial, appellate and post-judgment levels and proceedings), related to, arising
out of and/or resulting from his/her being or having been a Director or officer of the Association, and the
foregoing provision for indemnification shall apply whether of not such person is a Director or officer at
the time such cost, expense or liability is incurred. Notwithstanding the above, {i} in the event of a
settlement in connection with any of the foregoing, the indemnification provisions provided in this Article
X! shall not be automatic and shall apply only when the Board approves such settlement and
reimbursement for the costs and expenses of such settlement as being in the best interest of the

Associatiotr, and {ii) in the event a Director or officer admits that he/she is or is adjudged guilty of willful ... weiOf, 20
miafoidutt, gross negligence or criminal conduct in the performance of his/her duties, the ristoRdnd, g
indemnification provisions of this Article X1 shall not apply. The foregoing right of indemnification provuded g i Ll
rshy ﬂn this Article Xishall bé i*addition to and nat exclusive of any and all rights of indemnification to whtch e Rt
T ’D:recmr or oﬁ’ icer of thé Association may be entitled under statutory ar common law. gl o
icns oi . Lard oo o0 R L T RNYT e ) :

©oheovesgts ¢ ve The Association shal! have the power and authority to purchase and mamtaln insurdhce on'behalf - - U

P! EoN "m:.:'.:- ‘of-any person:(a “Covered Person”) who fs or was a Directd#; officer or' ember6f thabArchitdctural O .. .
sngr: e ' Control Committee of the Association, or is'or was serving’ at'thibireguest of the Assoaatlonfas a Dlrector Con  wowom
WIS VENST or officer of another corporation, partnership, joint venture, trust or other enterpnse *SUth'insirance or o e: Tote
T e @5 set Tugkbil cover anydiability asserted against-such Covered'Person and incurred in any such ¢ capacity, or ansing “shaid-

IHNACCOTAINGE v Ao P RUPELVErEd PERSEN's status-as §lich, whether or ndt. e Amocnatronmﬁ”ﬁa’ﬁé"t}??ﬁ'ﬁ Foe o ’GCH’FH

b e o b"“ ( ‘“’fﬁderﬂnﬂ?’fhe Covered'PErson against such lidbility under the | prows:ons of this Arfia’é“ Xifnl"ﬁ‘e pr}gﬁfsmy QLB f‘f’
Itad s by o “gf thigiArticle/X) shall ndt*be amended in @ manner which would fimit or deny mdemmﬁcaflon ‘for anyl GT a fioet

B e eian ~=“Birector or officer entitled to indemnification hereunder prior to such amendment. ’
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ARTICLE XIi
BYLAWS

The Board shall adopt Bylaws consistent with these Articles. Such Bylaws may be altered,
amended or repealed in the manner set forth in the Bylaws. In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles shall control.

ARTICLE XIH
AMENDMENTS

A Prior to the First Conveyance, these Articles may be amended only by an instrument in
writing signed by the Declarant and filed in the Office of the Secretary of State of the State of Florida.

B. After the First Conveyance, and prior to the Turnover Date, these Articles may be

amended solely by a majority vote of the Board, without the prior written consent of the Members, at a
duly called meeting of the Board.

C After the Turnover Date, these Articles may only be amended in the following manner:

1. {a) The Board shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted to a vote at a meeting of the Members, which may be at
either the Annual Members’ Meeting or a special meeting. Any number of proposed amendments may be
submitted to the Members and voted upon by them at one meeting.

(b) Written notice setting forth the proposed amendment or a summary of
the changes to be effected thereby shall be given to each Member within the time and in the manner
provided in the Bylaws for the giving of notice of meetings.

{c) At such meeting, a vote of the Members shall be taken an the proposed
amendment(s). The proposed amendment(s) shall be adopted only upon receiving the affirmative vote of
a majority of the total number of Members in the Association.

2. An amendment may be adopted by a written statemen} {in lieu of a meeting)
signed by all Members and all members of the Board setti[]g forth their, mtentlén that an amendment to
the Articles be adopted. . (PTAr

FEVI RS TS S A o’ M nprosisic
I 5

.',F‘ ’ I

-Ji Ao

D. Notwuthstandmg any provisions of this ‘)‘-\i'tlcle Xill to the contrary, these AmcLes shall not
be amended in any fanner which shall prejudice the rights of any Institutional Mortgagee without the ot = v
prior written con;ent of such Instrtu'uonal Mortgagee R e L
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F. A proposal to amend these Articles must contain the full text of the provision to be

amended with new language underfined and deleted language stricken. However, if the proposed change
is so extensive that underlining and striking through language would hinder, rather than assist, the
understanding of the proposed amendment, the following notation must be inserted immediately
preceding the proposed amendment: “Substantial rewording. See Neighborhood Documents for current
text.” An amendment is effective when recorded in the public records of the County. A copy of each such

amendment, modification, repeal or addition attested to by the Secretary or Assistant Secretary of the
Association shall be recorded amongst the Public Records of the County.

ARTICLE XIV
REGISTERED QFFICE AND REGISTERED AGENT

The street address of the initial registered office of the Association is 550 Bittmore Way, Suite

1110, Coral Gables, Florida 33134, and the initial registered agent of the Associatian at that address shall
be Rosa Eckstein Schechter, Esq.

The undersigned hereby accepts the designation of Registered Agent as set forth in Article XIV of
these Articles of Incorporation, and acknowledges that he is familiar with and accepts the obligations
impased upon registered agents under the Florida Not For Profit Corporation Act.

,/@W

£] Eckstem Schechter, Esg., Registered Agent

IN WITNESS WHEREOF, the Incorporator has hereunto affixed her signature this e day of
September, 2022.

at€mat
8 roth their iirient;

l -

v Rosa kckstein Schechter, Esq., Incorporator
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