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C5DEC |9 Al 20

LECLOTERY Or a1y
I}}L_I_AH;"" R r1|E
. “SSEE, FLORIDA

OF

Phe undessigned incorporator, desiting to form a vorporation ot for profit snder
Chapler 017, Florda Satutes. as amended, hiersby adupis the following Articles of Incompotation’

ARTICLE 1.

NAME
‘The name of the corperation shall be FOUNDERS CROSSING PORT ST. LLICH
PROPERTY OWNER™S ASSOCIATION, INC, which is hereinafter referred wo as the
"Assockation®
ARTICLE 2.
OFFICE
Yhe principat oitice and mailing address of the Association shall be at 1000 Clint Moore
foad, Suite 110, Boca Raton, F1o 33487, or at sech other place as may be subsequently

desighated by the Board of irectors. Al books and records of the Assoviation shall b hept a
s principal oftice.

ARTICLE 3.

PURPOSES AND POWERS

The objects and purpescs of the Assosintion are those objscts and purposes as are
authorized by the Moclaration of Covenants and Resmriciions for Founders Crousing (a.h.a
Lnchantmen) regorded (o7 10 be recorded) in the Public Records of the County, #s hereafier
amendet andéor supplomenied from time w Hime {the “Declaration™). The Turther objects and
psrposes of the Assacistion are 10 preserve the values and amenitics ity Founders Crossing and o
etain the Cemmen Properties thereod for the benefie of the Members of the Association,

Hhe Association s organized aot Tor profit und no pan of the net carnings, i uty. shall
mure W e benetit of any Memher or individual perso, firm or corpomation,

The Associalion shali have the power o conttace for the managemest of the Associution
and 1o delegate W the party with whom sich contract bas been entered inta (which may be an
atfihiute of die Declarant) the powers and duties o1 the Associgiion, except those which sequire
specific apprivval of the Heard of Direciors or Members.

The Association shall heve all of the common law and slatirory powers of 2 carparation
ot tor prefit wiich are not in conflict with the erms of these Articics and the Declaration above
wWemified. The Association shali alse have all of the povers necessany o implement the purmoses r
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ot the Assoviarion as set forth in the Declaration and to provide for the general heatih and welfare
vl fts membership.

Delnitions st forth in the Dectaration are incorporated berein by this refereace.

ARTICLE 4.

MEMBERS -

Seeiion 1. Membership, Fvery person or emtity who is 4 record owner of a Tec or
undivided foe imerest in any Lot ur parcel shall be 1 Member of the Association.
provided that any such person or entity who holds such interest merely us
seunrity for the performance of an obligsiion shall not be w Member, A grantor
of 4 trust (as delined in Florida Statules § 733.707(3)) or a beseficiary {(as
defined in Flovida Statutes § 73730304 of o woust which haw 2 record
owhership dnterest in a Lot or Lots or parcel (but not mersly as a security
intersst} shalt he deemed 2 Member of the Associaion, provided suid benefieiary
seeupies the Lot ar Lots o parcel.

Seetin 2, Yuting Bights.  the Associaton shall have two (2) classes of voting
membersiip:

Cless A, Cless A Members shall de all these Lot Owners v parcel
owener a5 delined i Section | above with the exception of the Declarant (as loag
us the Class B Membership shall exist. and therealier the Declarant shall be a
Class A Member w the exient it would otherwise quality). Ixcept as provided
helow, Class A Mambers shall be entitfed 1o one [ 1) viie Tor gach Lot or parcel
m which they bold the interests required for membership by Section 1 above,
When mors than ope (1) person holds such interest or interesta in any Lot or
parcel, all such persons shall be Mombers. and the vote for such Lot or parce!
shail be viercised as they among rthemsclves determing, bui. subject only as
provided i the following paragraph, in 20 event shall more than ohe (1) vote be
cast with respeet W any soch Lot or parcel.

Ciage B The Class B Momber shall be the [eclarant, The Class 8
Blenther shall be entitied to ang (1) vote, plos twa (2) vores for each vote entined
85 be cam in the apgrepate al any time and from 1me w time by the Class A
Mombers, The Claxs 3 membership shalt cense and tenminate ninety (90 days
alter the lust Lot ar Parcel withie Foundens Crossing has been sold and conveyed
by the Declarunt {or = affilistes) w0 a Lot Owner or pacel swner oibier than
Edeciarant or & builder, contractor or ather who purchases the Lot ar pareet tor the
purppse of vonstriteting dmprovements thereon for resale, or sooner ot the
eleciton of the Declarant (the ™Pmnsition Daw") whercupon the Cliss A
Members shat! be obligated 1o elect the Hoard and assume confrol of Hhe
Asseeialion,

Secuon 3, Maetings of Memburs, The Bylaws of the Association shall provide for
w annual meeting of Members und may make provisions for repular and speeinl
meetings of Members other thar the annuad meeting, The prusence in person o
by proxy at the meeting of Membery eutitled to east 33-1/3% of the sotes of the

1
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memnbersiitp shail constitite a guoruny for the transaction of business a1 any
mieeting ol the Members.

Section 4. Ueneral Matters.  When reference s made hercin, or in the Declaration.
By laws, Rules and Repulations, management contracts o otherwise, w o
majority or specific pereentage of Members, such reference shall be deemed 10
be reforence o o majority or specifie percéntage of the vores ol Members and not
of the Members themselvas,

ARTICLES.

OREORA XISTENCE —

The Assaciation shall have porpetual existence; provided. Gowever. it i she
Assotiation s ever dizsolved, its assers shall be conveyed 1o another association or a public
agency having a similar purpose,

ARTICLE 6.

BOARD OF RIRECTORS

Sectinn 1, Managemend by Difectors.  The property, business and attaies of the
Assotiation shail be managed by 3 Boaed of Direators, which shall consis of not
{esa than three (3} persans, but may consist of a5 many persons as the Board of
Direstors shall trom time 1o time determine. A majority of the directors In office
shall constitute a gquamun {or the ransaction «f business.  The Bylaws shall
provide for meetings of directors. including an anouad oweeting,

seetion 7 Orieinal Board of Direstory, The names and addresses of the it Boand
nf Dirsctors of the Association, wha shall hold offfce until the fist annoal
meeting of Members and thersafter umil qualiifed suecessors are duly clectod
and have taben office., shall be as follows:

MNaye Address
Dean J. Borg HO0G Clint Moare Koad

Bufte 110
Boca Raton, Florida 33487
Robert White 1000 Clint Moo Romd
Seite 110
Bocg Raton, Florida 33487
Judy Malthews-Gray 1000 Chint Moore Road,
Ruite 110
Roca Rawn, Florida 33987

Setion 3, Eleerion of Mombers of Rosrd of Dirsgiors,  Except as othenwise

provided hergin and execept for the first Board of Dirgctors, directors shalt be
clected by the Members of the Associstion at the annoal mecting of the
membership #» provided by ihe By Laws of the Association, and the By Laws
tnay provide for the method of voting i the election and for removal trom affice

L
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of directors. All Directors shall be natural persons who are 18 vears of age or
alder. Members of the Assoctation and Lot (hwners or parca! owners, or shall be
swhorized reprasentatives, officers, or employees of corporate Menmtbers of the
Agstuiation, or designees of the Declaranl.  Motwithstanding aaything herein
wosiained to the contrary, prior i the Transition Date, the Declarant shall have
{he right 1o appoint Diregiors of the Aszociation by wrinen notice e such cffoct
or by an announcement reflected in the minutes of the annual meeting of the
Associaion. Further, from wnd after the Transition Date, Members other than the
Declarant shall be emtitled 1o clect at least a majority of the membery of the
Board of Directons ol the Asseclation: provided, howaver, that as loag as the
Deglurant holds for sale i the ordinury course of business Ao fess than five
pereent (5%) ol the Lots or pareals (excluding those Lots or parcels conveysd by
Declarant 1o builders, contractors or athens whe purchase the .ot or pareei tor the
purposy of constructing inprovemaitts thercon tor resale) the Declarant is
entitled 1w elace at keast one (1) member of the Reard,

Sertion 4, Ruration of Oifice, While Class B bMombers gre in conerol of the Beourd
of Directors, Members clected 1o the Board of Directocs shall bold office
vontinually unless otherwise detsrmined by the Board in its sole diseretion,
When Cliss A Members obtain canrol of the Bourd of Direvtors, the term of
ofltee for Mamnbers cleoted to the Board of [irectors (alio retecred to herein as
“Board Members™) shatl be as fotfows:  Infrially, the two (27 elected Board
Munbers Who receive the fargest humber of votes shall serve for 2 period of twa
{2} years, and the remnaining Board Mombees shall senve for 2 period of one (1)
year. One (1) vear atter the itlal clection, an election shall be held 1o 13 only
the positions of the Board Members serving a ape (1) yoar teren, Une (1) year
later. an clection shall be held w Bl all Board positions.  Theeatler, elections
shatl b held for afl Board positions ane (1) yoar following the prior lection on
an phgoing basis, The fhregoing is subjoet to the rles governing eleetions in
theke Aclicies and the Bylaws,

Section 8, Macapcigs. 1 » dircctor elected by the general membership shall. for any
reason, cease 10 be a dirgsior. the remainiog direstors 80 clecred may clect a
suseassor 10 {1 the voeaney for the batanes of the wernr,

ARTICIE T,

OFFICERS

Seelion 4. CMieers Provided For. The Association shall have a President, a Viee
President, a Seeretary and g Treasurer, and such other officers as the Board of
Dhireciors may fom time ke times efect.

Seehon 2. Elgstion angd Appointment of 3ffcers. The officers of the Associatim.
i aveordance with any applicable provision of the By Laws, shall be glected by
thwe Boad of Dircanrs for tenns of une (1) yeor and tereafier mnil qualified
successons are duly slected and have taken office. The By Laws may provide fis
the method of voting in the slection, for the retaval fom office of oificers, fuor
Hilling vacancics and for the duties of the officers. The ofticers must be dirvecrors
of the Associatiun. 17 the office of Prosident shat! hovome vacant for any renson,
vr if the President shell be unable or anavailable 10 2ct the Vieo President shal)
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anomatieatly succerd 1w the offies or perform its duties and exercise s powers,
I auy office shall bocome vacant For any reason, the Board of Divectors may
gleot ur appoint an individual o fill sugh vacaney.

Soenon 3. First Offiers.  The sames and addresses of thw Gest officers of ibe
Assochation, who shall hold office until the first anncal meeting of directors and
thersafter until successers are duly clected and have taken office, shall be os

fortows:
Name Address
LDean J, Borg, President OGO Clint Moore Road

Suite 110
Boca Raton, Florida 33487
fohert Whire, Viee President 1000 Clint Mowvre Road
Sutte 110
Boce Rawon, Florida 33487

Sudy Maithews-Cray, 1600 Clint Moore Road,
Secretary/Treaswrer Suite 110

Buoca Raton, Florida 33487
ARTICLES.
BYLAWS -

The Board of [Directors shall sdopt By Laws consistent with these Amicles of
hecorporasion. Such By Laws may be abtered, amended or repealed in the meancr set forth it the
By Laws,

ARTICLE 9,
AMENDMENTS TIES
SHeston 1. Amendmants w these Articles of Incorporation shall be proposed and

approved by the Board of Dirscrors and thureafier submiited to & meeting of the
membership of the Asseciation for adoption or rejection by affirmative vote of
H6-2/3% of the Members), a1t in the manner provided, aud @ accordance with the
notice provisions of, Section 617.0141 Florida Statues.  Notwithstunding, the
foregoing. Declarant may cause the Association (o amend these Artieles of any
time so long as Class B membership in the Association exists and Declarant has
not resigned from ihe Board of Directors of the Assoviation.

SeLtion 2, 10 case af any sonflict between these Articles of Invorporation and the
Bylaews, these Articles shadf control; and in case of any contlicl butween thesc
Astivles of Incorpiration and the Declaration, the Declamtion shall control.

ik
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ARTICLE 10.
INCOR Ty

The name and address of the incorparator of this Corporarion is:

5

[~

Nume Addeesy
PDean J. Bora 1000 Clinm Moore Road

Suie 110
Baca Raton, Flerida 33487

ARTICLE 1.
INDEMNIFICATION

stion 1, The Assoctation shall indemnify any persos who was of s a pacty 1o any

proveeding (olher than an action by, or in the right of, the Asgociation) by reason
wf the taet thar he is or was a direetor, officer, employes or agent (each, an
"lademnitee”™) of the Associationt, against lability incurred in connection with
such proceeding, including any appeal therwof. if he avted in good faith and in a
menner he reasonshly belicved 1o be in, or sut opposed to, the bust inwerests of
the Assoeiation and, with respest 1o any criminal action or proceeding, had no
teasonable cause 10 belleve his conduct was unlawful. The termingtion of any
praceeding by judgment, order, scttlement. or conviction or upon a plea of agl
gomenderg or its equivalent shall nu, of iuelf, create & presumprion that the
person did not ast ip good fhith and in 2 manner which he reasonably believed
b bn or nul vpposad 1o, the best interests of the Assoeiation or, with respect
agy criminal action ar proceading, had reasonable cuuse 1o helieve that his
conduct was unlawfil,

Section 2, The Associztion shall indomnaiy any person, who was or is 4 party (o any

procesding by of in the right of the Associmion s procure 2 judgment in its favor
by reason of the Fact that he is or was 1 director, officer, employoe, or agent of
the Asscciation sgainst expetises and anmiounts paid in seflement a0t excecding,
in the judgment of the board of direciors. the estimated expense of fitigating the
provecding o conclusion. acteally and reasonably incurred in conneution with
the defense or settlement of such proceeding, including any appoal thersul., Such
indesnnification shail be awthorized i such person acted in good faith and in 2
manner he raasonably believed e be in, or not opposed . the best imerasis of
the Assogiation, excepl it ne indomnificatfon shall be made under this
suhsection in respeet of any claim, issue, or matier #s 10 whicl such person shall
fiave been sdiudged o be liable enless, and only 10 the exsent that, the cowrt in
which such procesding was brought. or any other vourt of compuetent jurisgicion,
shall determine upon application that, despits the adjudication of liability but in
view of all circumstances of the case. such person is fairly ancd reasowably
anriled o indemuiry far such expenses which such court shall deem proper.

PaceE 7o 11
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Segtion 3. To the exsent that a direcor, officer, emplovie, or asgenl of the
Association has been suecsssful on the merits or otherwise it defease of any
proceeding reibered 10 in Sections ) or 2 above, or in delense of any claim, {asue,
oy matter thormin, he shall be indemnificd against cxpemses actwally and
reasonably incuread by him in connestion therewith,

&, Any indemmification under Sevtions b oor 20 uwnless porsuam o oa
determination by a court, shatf be made by the Association onaty as authorized {n
the specific cave upon a detwymination that indemnification off the director,
witicer, employee, or agaat 1s proper winder 1he chreumsgances hecause he laz met
the applicable standard of conduct set Forth iIn Sectioms | or 2. Swch
determination shall be made;

(%) By the Board of Directors by a majority vote of a quoruns consisting ol
direerors who were not parties (o such proceeding:

(b) i such & quorum is not obtainable o, even if obiainable, by majoriy
vole of a Committes duly designated by the Board of Directors {In whicl
dircctors who are partiss may panicipate) conststing solely of two (2) or
more Directors not at the tine parties 1o the proceeding,

(e} Hy mdependent legal connsel:
(1) sehected by the Board of Directors preseribed i pavagraph {a) or the vonunities

proseribed I parigraph {b): or

(i) it a quorum of the Directors cannot be obtained for paragraph (a) and the
Commines cunnot be designated yader paragraph (b, selecied by mujorizy vore
of the Jull Bogrd of Direcrors (in which Directors who are panies may
participate): or

iy By & majority of the voting interests of the Members of the Assogiation who were
not partiss 1 sueh proceeding,

Serlian S, Fvaluation of the reasonableness of expenses and auhorization of
mdemnification shall be made in the same manrer oy the determination tha
indeymifiention is permissibie. However, ifihe derermination of permissibiiis is
made by independem legal connsel, persons specified by Section die) shabd
vvaiuate the reasonableness of expenses snd may authorize indemnifivation.

Segion 6, Expenses inesmed by an officer or divector in defending o civid or
vriminal proceeding may be paid by the Assoviarion in advence of the final
disposition of soch procesding opon receipt of 2n undenaking by or on behaif of
sueh director or offtcer w repay sbch amount if he is vltimately found not to be
ennitfed w indemnification by the Association pursuant ro this section. Expenses
incurrad by other employses and agess may be pald iy advance vpon such terne
or eanditions that the Board of irectors deoms appropriate.

Seoiion 1L The indemnification and advancement of expenses provided pursuant 1o
this Section are ot exclusive. and the Assoeiation may make a6y other or further
indenification or advancement of expenses of any of ity directors. officers,
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smplayces, or agents, ander any By Law, agreement, vote of shaneholders o
disinterasted directors. or otherwise, both us to action in his official capacity and
ap 1t action in another capacity while holding such office.  However,
indemnification or advancement of expenscs shall not be made 1o vr on behalt o
any director, officer, employee, or ageat il & judgment or other final adjedication
esiablishes that his actions, or omissions w0 act, were marerixl 1o the cause of
action o adjudicated and constitute:

{a) A vielation of the ertminal faw, unless the direetor, witicer. empioyes, or
azent had reasonable cause w beligve his condact was lawiul or had no
reasonable causs 1o believe his conduct was unfawfl;

) A teapsaction from which the direcior, officor. employes, or agent
derived 4n improper personst benefi: or

() Wiltfsl misconduct oF a Sunscious disregard for the best interests of ha
Association i a proceeding by or v the right of the Association o
procure a judgnient in its favor or in a procewding by or in the right of the
Members of the Association.

Segtion 8. Indemnification und advancement ot expenses s provided by this section
shall conlinue as, wniess otherwise provided when authorized or ratificd. to g
person who Bas cesased (o be a director, officer, employee, or agemt and shail
inure ta the benetit of the heirs, exceutors, and administrators of such 2 person.
unless othervise provided when athorized or ratified,

Section 9 Notwithstanding  the  failore  of  the Associaion 10 provide
indemnification, and despite any contrary determination of the Board or ol the
Moembers in the specific case. a divector, officer, employee, or agent of the
Asyociation who ix or vas & party o o procecdiag may apply for indemnification
or advancement of expenses. or both, 1 e courl conducting the proceuding, to
the cirerit court. of o anather cotrt of competent jurisdiction. On receip of an
application. the court. after giving any nolice that i1 considers neessssey. My
wrder indemnification and advanceracnl of expensos, mcleding expenses incurred
in seeking wourt-ordered indemnifteation or advancement of expenses, if il
determings that,

{a) The diecetor, officer, employes. or agent is entitled 16 mandsjony
indeauwtlication aander Section 3. in which cawe the court shall alsa veder
the Assaciation o pay the director rupsonable exponses incurred in
obraining court-ordered indemnifigation or advancement of expetses;

) The director, otficer, emplayse, or agent is entitled to Indemnification or
udvancement of expenses. or both, by virtue of the exercise by the
Agsociation of i power pursuait ta Seetion 75 or

{€) The dircttor, pificer, smployee, or azent is Bairly and seasonably entitled
w indemnitication ar advancement of expenses, of both, in view of gl
the refevant circurastances, regardless of whether such person mer the
standard of conduct s&1 forth in Section 1 ar Section 2 unless (i) & count
of vompetent jurisdiction dotermines. aller all available appeals hove
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Segtion 18,

ip=CsC Fe:850 558 161b

been exbausted or not pursued by the proposed indemnitee, that he did
0ot act in goad faith or acted in a manmer he reasonably believed o be
ndt im, or opposed 1o, the best interest of the Assogiation. and, with
respest o any criminal action or procesding, that be had reasonahle
cause to befieve his condust was pfawiud, and (i} such court further
spcifically dewrmines that indemnification should be demicd.  The
wnnination of uny proczeding by judgment, order, setilement, conviction
or apon 4 plea of nole camiendere or its equivalent shatl not. of fself,
cradle b prasumption that the person did not att in good faith or did act In
g manner which he reagsonably belisved o be v in, or opposed w, the
besl interest of the Association, and. with respeet o apy eriminal action
er procecding, that he had reasonable cause o believe that his conduct
was. uniawful,

For purpeses of this Article 11, the term "expenses® shall be deemed 0

include attormeys' fees. court costs, and professionat fees 1o building industry
vorsihants, including any of these for any appeais: the term “labilin™ shall be
deemed w include obiigations 1o pay a judgment, seftfemoent, penaliy, fine, and
uxpnses actually and reasonahly incurced with redpeet 10 2 proceeding the term
"procceding” shall bz deemed to includs any threatened, pending, or complered
action, suit, or ather Lype of proceeding. whether sivil, criminal. adminisirative ar
investigative, and whether formal or Iaformal and the wrm "agem” shall be
decnied w inchude a volumteer; the term “serving ar ihe request of g
Association” shall boe deemed w include any service as a director. officer.
smployee or agem of the Assacintion that inpases duties on such persons,

Segtioe 11,

Anyihing to the contrary herein nutwithstandieg, no amendmaent o the

provisions of thix Articke 11 shall be applicable as 10 any pasy eligible for
tndemnifivation ereunder who has not given his prior written consent (o such
amegndment.

Section Lo

The provisiows of 1this Article 1 shall not e amended.
ARTICLE 2.
REGISTERED AGENT -

Limil changed, Dean ), Buorg ohall be the regislered agent of the Agsociation and the
regutered olfice shall be ar 1800 Clint Moors Road. Suite 110, Boea Raton, Florida 33487,

IN WITNESS WHEREQY, the atoresaid incarporator has bereunto set his hand this

/i g ¢

Be

Deun J Borg,— Incorporator

%

PaGE 10 11—

&
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CERTIFICATE DESIGKATING PLACE OF BUSINESS OR DOMICLLE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT LPON WHOM PROCESS MAY BE SERVED.

In comnplinnee with the laws of Florida, the following & submitted:

PAGE  11- 117

First ~ That desiring 10 evganize under the laws of the State of Flarida with its principal

oftice. as indicated o the foregaing anticles of incorporation, in the Cownty of Patm Beach, State

of Florida, the Associstion named o the said articles has named Dean 1. Borg, located at 1000

Chint Moure Road, Suite |10, Boca Raton, Florida 33487, aw i stalutory registered agent.

Having besn nacied the statutory agent of said Assuciation at the place designated in this

certifteate. 1 am fapuliay with the obligations of that position, and hereby accept the same and

agrec 1o At in this capacity, and agree 1o comply with the provisions of Florids (aw relative to

heeping the registered office open, j

Name: Beard). Bofe
Registered Agent

DATED this E/uay Q"M%&&%M’
2005.

BrgubtTolo TR in s IR RV et b ftda]
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