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ATTORNEYS AT LAW
wiwvwvclavton-mecalloh.com
BHIAN S, HESS Clayton & MeCulloh, PLAL
Atornes & Couselor at Law Servicing 25 Countics
bhess @ clavton-meculloh.com Respond 10 Orlando (ffice

March 30. 2017

Amendment Scction
Division of Corporations
P O. Box 6327
Taliahassee, Florida 32314

Re:  Amended and Restated Articles of Incorporation for Filing
Dear Sir or Madam:

Enclosed herewith please find the original "TAMENDED AND RESTATED ARTICLES
OF INCORPORATION OF PALISADES HOMEOWNER'S ASSOCIATION, INC.™, to be {iled
with the Florida Secretary of State. Also enclosed is this firm’s check no. 49313 in the amount
ol $43.75 for cost of said filing and for the cost ol a certified copy of same. Please mail the
certified copy o my attention at our Orlando address, as provided below.

Should you have any questions or require additional information. please feel free to
contact me at your carliest convenience,

Sincerely.

CLAYTON & McCULROIH

AVS1
IFlorida Registered Paralegal
:¢lh

Enclosure

ce: Palisades Homeowner's Association, Inc. (without enclosure)
Orlando Office; Melthourne Office: Suntree/Vigra
The Claston & MeCulloh Building Baytree Corporate Park
1063 Maitland Center Commons Blvd. 1301 Bedford Dose, Suite 101
Maitland. F1, 3275 Toll Free: (888) 793- 1486 Melbourne, 1, 32940
Phone, (407) 8732633 Phone: (32117513449

Fax (17} 875 -3303 Fax- 1321 7313450



AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
PALISADES HOMEOWNER'S ASSOCIATION, INC.

Pursuant to the provisions of Scction 617.1006, Florida Statutes, the undersigned, in
accordance with Article X1 of the Articles of Incorporation, as amended, constituling, the Board ot
Dircctors of the Association, and with the approval by a majority of & quorum of the members,
destring to cntirelv amend, replace and restate the Assoctation’s Articles ol Incorporation liled
with the office of the Sceretary of Stawe of Florida on July 26, 1991, Document Number N44453,
as amended. do hereby certity as follows: ,

FIRST: Amendment acdopted: o e
o CoN
2 o

The Articles of Incorporation of Palisades Homeowner's Association, Ine. are” hereby -
amended and restated in thelr entirety as follows: -

In compliance with the requirements of Florida Statutes. Chapter 617. the undersigned. whao
15 of tull age, desiring to form a corporatton not for profit, does hereby certifv:

ARTICLET
NAME OF CORPORATION

The name of the corporation is DPalisades Homeowneor's Association, Inc..
hereinafier called the “Association”

ARTICLE 11
PRINCIPAL OFFICE OF THE ASSOCIATION

['he principal otfice ol the Association 18 located at 2180 West S.R. 434, Suite 3000,
Longwood, FI. 32779, or such other location as the Board of Directors may from time to time
designate.

ARTICLE 111
REGISTERED OFFICE AND REGISTERED AGENT

I'he registered office and agent ol the Association 1s Sentry Management, Ine.. ¢/o
James Hart, Jr. whoese address 1s 2180 West S.R. 434, Suite 5000, Longwood, 1. 32779, or such
other registered offtce and registered agent as the Board of Phrectors may {rom time 10 designate.

ARTICLE 1V
PURPOSE AND POWERS OF THE ASSOCIATION

l'his Association does not contemplate pecuniary gain or profit to the members
thercof, and the specific purposes for which it s formed are to provide for maintenance,
preservation and architectural control of the Property as more (ully deseribed in the Declaration
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(hereinafter delined). and to promote the health, safety and welfare of the residents within the
Property and any additions thercto as may hercafier be brought within the jurisdiction of this
Association. and tn pursuit thereot the Association shall be empowered to:

{(a) exercisc all of the powers and privileges and o perform ail of the duties and
obligations ol the Association, as sct forth in that certain Declaration of Protective Covenants,
Conditions and Restrictions for Palisades, Phase 1. dated July 29, 1991, and recorded on August 8,
1991, in Official Records Book 1120, Page 1626, of the Public Reeords of Lake County. Florida,
as heretolore amended and as same may hereafter be amended and/or amended and restated from
time to ume as therein provided (hereinafter called the “Dcclau'utimf’)l

(k) fix, levy, colleet and enforce pavment by any law(ul means all charges or
asgessments pursuant to the terms of the Declaration; to pay expenscs in connection therewith and
all office and other expenses incident to the conduct of the business of the Association, including
all licenses, taxes or governmental charges levied or imposed against the property of the
Associalion:

(c) acquire (by gift, purchase or otherwisc), own, hold. imprave, build upon,
operale, maintain, convey, encumber, sell. lease, transfer, dedicate for public use or otherwise
dispose of real or personal property in conncetion with the affairs of the Association;

{d) borrow money. mertgage. pledge, deed in wrust, or hypotheeate any or all of
its real or personal property as security [or moncy borrowed or debis incurred;

(e) dedicate, sell or transfer all or any part ol the Common Area 1o any public
agency. authority. or ulility for such purposes and subjeet to such conditions as may be agreed to
by the Members:

(0 participate m mergers and conselidations with other non-profit corporations
organized for the same purposcs as this Association, or annex additionzl residential property and
Common Arca:

{p) have and exercise any and all powers. rights and privileges which a
corporation organized under the Non-Profit Corporation Law of the State of Tlorida by law may
now or hercafier have or exercise.

Actions described in paragraphs (¢) through {g) inclusively that are provided above must
comply with the following requirements:

. Non-budgeled actions described in paragraphs (¢) through (g) above may be
completed with the approval of a majority of all eligible Board members.  Qn
an annual basis, the total annual value of these non-budgeted actions shall not
exceed twenty pereent (20%) of the approved annual budget in effeet, except as
provided below; and

I . - . . . .
All capitalized terims not defined herein shall have the meamngs aseribed o thent in the Declaration.

Page 2 of 8



2. Onoan annual basis, non-budgeted actions. described in paragraphs {¢) through
(2) above, valued in excess of twenty pereent (20%) of the approved annual
budeet in cifect may only be completed with the approval of sixly pereent
{60%)) of the eligible Class A and Class B Members who are voting in person or
by proxy at a duly called and noticed annual or special mecting of the Memtbers
ol the Association.

ARTICLE Y
MEMBERSHIP

Every person or entity who or which is a record owner of a fo¢ or undivided fee
interest in any Lot which is subject. by covenants of record, 1o any assessment by the Association,
including contract sellers, shall be o member of the Association. The Golf Course Property Owner,
its successors or assigns as owners of the Golf Course Property, shall be a Member of the
Association. The Golf Course Property Owner membership vights shall be appurtenant to and
may not be separated from its ownership of the adjacent (ol Course Property and its voting rights
are contingent upon its pavment of assessments equivalent to assessment for one (1) Lo, The
toregoiny Article 1s not ntended to include persons or cntitics who or which hold an interest
merely as security for the performance of an obligation.  Membership shall be appurtenant 1o and
may not be scparated from ownership ol any Lot which is subject to any assessment by the
Association.

ARTICLE V1
MEETINGS OF MEMBERS: ATTENDANCE VALIDATION REQUIREMENTS

Fhe minymum number of ¢ligible Class A and Class B Members required o atrend
Annual or Special meetings of the Members, m order lor any such meeting to be called to order
and for any business to be conducted at such meeting, is twenty-{ive percent {25%) of the wnal
number of ehgible Class A and Class B Members. Attendance of annual or special meetings of the
Members by eligible Class A and Class B Members may be accomplished in person or by proxy.
Notwithstanding anvthing contained herein to the contrary. no vote can take place at an Annual or
Special meeting of the Members unless the subject{s) to be voted upon isfare clearly stated in
meeting agendas sent to all Members duly and legally noticed in advance of said meetings.

ARTICLE VII
YOTING RIGHTS

The Association shall have three classes of voling membership: Class A, Class B,
and Class C, and shall be as stated in Article 111 of the Declaration and further clarified in other
Articles of the Declaration and shall conform to the Declaration in all such respects.

ARTICLE VIl
BOARD OF DIRECTORS

The aftatrs of this Association shall be managed by a Board of at least three (3)
directors.  After the Turmnover Date, Members of the Board of Directors must be Mombers of the
Association, exeept for one director that shall be appointed by the Developer, pursuant 1o Article
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[11, Section 3 of the Declaration.  The number of directors may be changed by amendment ot the
By-Laws of the Association, but shall never be less than three (3) or more than nine (9) directors:
however, the Board of Directors must always consist ol an odd number of dircctors.

Subject to the Developer's right to appoint directors as provided in the Declaration,
directors shall be elected in staggered terms of three (3) vears. As of the date ot the Annual
meeting of the Members in 2017, there shall be seven (7) directors ot the Association; six (6) to be
clected by the Members, and onc (1) appoinied by the Developer.  For the election at the Annual
meeting ol the Members to be held in 2017, the Members shall elect two (2) directors for terms of
three (3) vears. two (2) directors for terms of two (2) yvears, and two (2) directors for terms of one
(1) vear.  TFor the 2017 election, the two (2) candidates receiving the highest number of votes will
serve a three (3) vear term, the two (2) candidates receiving the nest highest number of votes will
serve a two (2) vear term, and the two (2) candidates receiving the next highest number of votes
will serve a onc (1} vear term.  Theretore. in 2018, two (2) directors shall be ¢lected for a three
(3) vear term, and in 2019, two (2) dircetors shall be clected for a three (3) vear term. In 2020,
two (2} directors shall again be clected for a three (3) year term. and the pattern shall continue
thereatter indetinitely, unless otherwise provided by amendment or law.  In the event that through
the process of resignation and appointment. or change in the number of dircctors (including a
change in the number of directors elected by the membership due to the Developer not appointing a
dircctor). or failure to hold an clection for lack of a minimum validated atiendance (c.g.. quorum)
at any Annual meeting of the Members. the terms of directors shall deviate from the staggered
svstem established above, the Board of Directors may designate shorter terms for the election of
certain scats on the Board of Directors or take any other action deemed by the Board of Directors
1o be ncessary so as to retain a system of staggered terms. provided that no clected director mayv be
required to shorten the term to which such director was elected.

ARTICLE IX
OFFICERS AND THEIR DUTIES

The officers of this Association shall be a President and Vice-President. who shall at
all times be members ot the Board of Directors, a Sccretary and a Treasurer, and such other
officers as the Board may from time to time by resolution create. The election of officers shall take
place at the first meeting of the Board of Directors following cach annual meeting of the Members.
The officers of this Association shall be clected annually by the Board and cach shall hold office
tor one (1) year unless he shall sooner resign, or shall be removed. or otherwise disqualified 10
SCrve.

ARTICLE X
DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by
not less than two-thirds (2/3) of cach class of Members.  Upon dissolution of the Association.
other than incident to a merger or consolidation, the assets of the Association shall be dedicated 10
an appropriate public agency to be used for purposes similar (o those tor which this Association
was created.  In the event that such dedication is refused acceptance, such assets shall be granted,
conveved and assigned 1o any non-profit corporation, association, trust or other organization to be
devoted to such similar purposes.  This procedure shall be subject to court approval of the
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dissolution as may be required by Florida law.

ARTICI.E X1
DURATION

The Association shall exist perpetually, except as otherwise dissolved pursuant to
Article X above and Florida law.

ARTICLE XII
AMENDMENTS

These Articles may be amended [rom time o time by approval of not less than Oty
pereent plus ane (30% +1) of the chigible Class A and Class B Members who are voling in person
or by proxy: such approval to take ptace at a duly called and noticed Annual or Special meeting of
the Members of the Association. Amendment of these Articles may be proposed by the Board of
Directors or by cligible Class A and Class B Members holding no less than ten percent (10%) of
the total eligible Class A and Class I3 votes of the Membership.

ARTICLE XI11
BY-LAWS; CONFLICTS

The By-Laws may be amended as provided for in the By-Laws.  In the case of any
conllict between these Articles of Incorperation and the By-Laws, the Articles of Incorporation
shall control; and in the case of any cenflict between the Declaration and the By-Laws, the
Declaration shall control.  In the case of any conilict between the Declaration and these Articles
of Incorporation, the Declaration shall control.

ARTICLE X1V
ORIGINAL INCORPORATORS

The names and residential addresses of the original subscribers to the Articles of
Incorporation were:

Robert M. Shakar 1311 S. Vineland Read
Winter Garden, Flonda 34787

Neal W, Naris 1311 5. Vineland Road
Winter Garden, Flonda 34787

Joseph H. Staley, 111 1311 S, Vineland Road
Winter Garden, Vlorida 34787



ARTICLE XV
INDEMNIFICATION

The Association shall indemnifv every director and every ollicer. his heirs.
executors and administrators, to the full extent allowed by law including without limitation. against
all loss and costs and expenses reasonably incurred by him in connection with any action, suit, or
proceeding o which he mav be made a party by reason ot his being or having been a director or an
officer of the Association, except as to matters wherein he shall be finally adjudged in such action,
suit or proceeding to be liable for, or guilty of. gross negligence or willful misconduct.  The
Association shall, to the extent it is available, obtain insurance covering all of its officers and
directors  agamnst liability or loss in connection with the forcgoing matters tor which
indemnification 1s appropriatc and for such other matters as may be allowed by law.  The
forcgoing rights shall be in addition to and not exclusive of all other rights to which such director
or officer may be entitled.

ARTICLE XVI
NON-PROFIT STATUS

No part of the net carnings of the Association shall inure to the benefit of any of its
Members or any other individual.  Accordingly, the Association shall not carry on any activity for
the profit of its Members, or distribute any gains, profits, or dividends to anv of its Members, as
such, or engage, exeept to an insubstantial degree, in any activitics which are not in furtherance of
the specific and primary objects and purposes of the Association.  The Association may, however,
provide a rebate, reimbursement or refund of excess membership dues, fees or Assessments o its
Members.  In determining whether there should be any such rebate, reimbursement or refund. the
carnings of the Association are not to be taken into account in anv manner.

gl
SECOND:  The date of adoption of the Amended Articles was the A3 day of
/ : - .
+ehRvar g ,20 47

THIRD: Adoption of Amendment:

Article XII of the Articles of Incorporation, in effect prior to the adoption of the instant
Amended Articles provides that amendments of these Articles shall require the assent of a majority
ol a quorum of the members.

The Members of the corporation were entitled to vote on the Amended Articles.  The
Members of the Association duly adopted these Amended Articles in accordance with the
above-stated provision.  The number of votes cast for the Amended Articles was sufficient for
approval.

:I;I:I_li_ASS()CIATION has caused these presents 1o be exccuted in its name this A3
day of leeh o mut L2077
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PALISADES HOMIOWNER™S ASSOCIATION, INC.
By: ﬁ'// o__/

{Sign)
:Ec?ug;r S. ?{/h@ & e’
{Print)

President, Palisades Homeowner's Association, Ine.

Aftest:

" Adhartop N
(Print)
Secretary, Palisades Homeowner’s Association, Ine.

STATE OF FLORIDA
COUNTYOF [ ale

e . . . b NI |
Fhe foregoing was acknowledged before me this A3 day of Tt biun "o

ZUi. by CeuesT 5 Kiekinl as President  —  and
“Son s u ) ManTgdan ,oas Seerawary, of PALISADES  HOMLEOWNER'S
ASSOCYATTON, INC., a Florida not for profit corporation. on behalt of” the corporation, who is
persenalty known to me or who has produced as
identification.

NOTARY PUBLIC

(blg/ﬂj )E L 22 A [ F‘l O

(Print)

State of Florida, At Large

My Commission I'xpircs:
3 5 ! BRENDA L ARD
%"'._‘ Notary Public - State of Flanda

Commission # GG Q48785

L(; My Comm Expires Nov 20 2020
" Honged though Nauonal Natary Assn
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REGISTERED AGENT CERTIFICATE

Having been named to accept service of process and serve as registered agent for the
above-stated Corporation, at the place designated in this Amended and Restated Articles of
Incerperation, the undersigned hereby accepts to act in this capacity, and agrees to comply with the
provisions of Mlorida law.

SENT
Dated: %\\ \fb\‘ 17 By:

’rint Name: .
Q)

Tide lessydoad

CERTIFICATE OF SECRETARY

I. b"’"ﬁd W es Teuan . the duly elected and qualified Secrctary of
Palisades Hemeowner's Association, Inc., a Norida not-for- profit corporation, herchy certify that
the tollowing resolutions were duly adopted by achicving 4 quorum and by obtaining the proper
mdj/orﬁ-) vote of the Members of Palisades Homeowner's Association, [nc. on the %3 ay of
S A ij L2007

"RESOLVED. that the Members herehy approve, ado/pl and ratity the Amended
and Restated Articles ot Incorporatton in the form allachn.d 1o this action, 10 he
cifective immediately.” f/\ ;

e M

By: | lﬂ

Dated: ek Rywiey €8 Ca

J

Pl
- Print El]l-:[‘l : \/’ A nov A
4

i
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