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; , SCCRETARY OF ST;‘«"ET
ARTICLES OF I(T:I?ORPORATIDN TALLAHA SSEE FLORINE
LAGUNA del SOL ASSOCIATION, TNC,
(A Florida Corporation Not For Profit)

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

ARTICLEL
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation (uniess the
context clearly reficets imother meaning) shall have the following meanings:

1. “ Areas of Association Responsibility’” means the areas more particularly described in
Article 1.2 of the Declaration.

2. "Articles" means these Articles of Incorporation and any amendrnents hereto.

3. “Assessments” means the asscssments for which all Owners arc obligated to the

Association and includes “Individual Home Assessments™ and “Special Assessments” (as such terms
are defined in the Declaration) and any and all other assessments which ae levied by the Association
in accordance with the Laguna del Sol Documents.

4, " Association” means Laguna del Seol Association, Tnc., 4 Florida corporation not for
profit. The “Association” s NQT a condominiym association and is not intended to be governed by
Chapter 718, the Condominimmn Act, Florida Statutes.

5. "Asuociation Property” meanas the property more particulardy described in Article ol
the Declaration.

6. “Board" means the Board of Directors of the Association,

7. "Bylaws" means the Bylaws of the Association and any amendmenis thereto.

B. "County" means Broward County, Florida.

9. "Peclarant" means 57 Hendrticks Isle, LLC, aFlorida imited liability company, amd

any successor or assign thereof'to which 57 Hendricks Isle, LLC specifically assigns all or part ofthe
rights of De¢larant under the Declaration by an express written assignment, whetlicr recorded in the
Public Records ofthe County or not. The written assignment may give notice as to which rights of
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Declarant are to be exercised and as to which portion of the Property. n any event, any subscquent
declarant shall not be Hable for any defandt or obligations incurred by any prior declarant, except as
may be expressly assumed by the subsequent declarant.

10. *Declaration” means the Declaration of Covenants, Resirictions and Easements for
Laguna de¢l Sol, which is intended to be recorded amongst the Public Records of the Connty, and any
amendments thereto,

11. "Director” means a membet of the Board,

12. "Home" memns an attached residential dwelling unit constructed within Laguna del
Sol, which is designed and fntended for use and pccupancy 4s a single-family residence,

13.  “Lagunadel Sol” shall mean that planned residential development located in Broward
County, Florida, which encompasscs the Property and is intended to comprise three (3) attached
Homes and the Association Property. Laguna dcl Sol will consist of the land set forth in Exhibit “A”
attached to the Declaration.

14. “Laguna Del Sol Documents™ shall mean in the aggregate the Declaration, these
Articles and the Bylaws and all of the instturnents and documents referred to therein, including, but
not limited to, any Amendmeni(s).

15. "Mcmber" means a member ol the Association.

16. "Operating Expenses” meuns the cxpenses for which Owners are labile to the
Association as described in the Declaration and any other Laguna del Sol Documents and inchude,
but are not limited to, the costs and expenscs incurred by the Association in adruinistering, operating,
mainiaining, finaucing, or ropsiring, but not reconstrucling, replacing or improving, the Association
Property, the Areas of Association Responsibility and improvements thercon and all costs and
cxpenses incurred by the Association in carrying out its powers and duties hereunder or under any
other Laguna del Sol Documents.

17. "Owner"” means the vecord owner, whether one or morc persons or entitics, of the fee
simple title to any Home within Lagunza del Sol, and includes Declarant for as long as Declagant
owns fee simple title o a Home, but excluding therelrom those having such interest as security for
the performance of an obligation.

Unlees olherwise defined herein, the termag defined in the Declaration are incorporated hereim
by reference and shall appear in initial capital letters each time such terms appears in these Articles.

ARTICLET
NAME

The namc of this corporation shall be LAGUNA del SOL ASSOCIATION, INC., a Florida

corporation not lor profit, whosc principal address and mailing address is 310 San Marco Drive,
Fort Lauderdale, Florida 33301.
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ARTICLE 1T
PURPOSES

The purpose for which the Association is organived is to take title to, operale, adrinister,
manage, lcase and maintain the Association Property in accordarnice with the terms of, and purposes
sct forth in, the Laguna del 8ol Documents and to carry out the covenants and enforee the provisions
of the Laguna det Sol Documents.

ARTICLETV
POWER

The Association shall have the following powers and shall be governed by the following
provisions:

A The Association shall have all of the common law and statutory powers of a
corporation not for profit.

3. The Association shall have all of the powers granted to the Agsociation in the Laguna
del Sol Documents. All of the provisions of the Declaration aud Bylaws which grant powers to the
Asgociation are incorporated into these Arlicles.

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

I. To perform any act required or contemplated by it under the Laguna del Sol
Docunents.
2. To make, establish, amend and cnibree reasonable rules and regulations

goverming the use of the Association Property.

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

4, To own, maintain, repair, replace, operatc and convey the Associalion
Property in accordance with the Laguns del Sol Documents,

3. To enforce by legal means the obligations of the Mernbers and the provisions
ol the Laguna del Sol Documents.

6. To employ personnet, retain independent contraclors and professional
personncl, and enter inlo service contracts to provide for the maintenance, operation, administration

FTL:545007: 1
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and management of the Association Property and the Areas of Association Responsibility and to
enter into @ny other agreements consistent with the purposes of the Association, wcluding, hul not
limited to, agreements with respect to professional management of the Association Property and the
Areas of Association Responsibility und to delegaie lo such professienal manager certain powers and
duties of the Association.

7. To enter into the Declaration and any amendments thereto and instruments
reforred to therein,

8. 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 orto carry
out the Associationr mandate to keep and inaintain Laguna del 8ol in a proper and acsthetically
pleasing condition and to provide the Owners with services, amenities, controls and enforcement
which will enhance the quality of life at Laguna dcl Sol.

g, Notwithstanding anything contained herein Lo the contrary, the Association
shall be required to obtain the approval of all (100%) of all Members (at a duly called meeting of the
Members) prior to the engagement of legal counsel by the Association fer the purpose of suing, or
making, preparing or investigating any lawsuit, or commencing any lawsuit other than for the
following purposes:

{a) the collection of Assessments;

(=)} the collection of other charges which Owners are obligated to pay
pursuant 1o ihe Laguna del Sol Documents;

(¢} the enforcement of any applicable use and occupancy restrictions
contained m the Lapguna del Sol Documents;

(4 dcaling with an emergency when waiting to obtain the approval of the
Members creates a substantial risk of irrcparable injury to the Association Property or the Areas of
Asgsociation responsibilify or io Membor(s) (the imminent expiration of a statule of 1umitations shall
notbe deemed an crnergency obviating the need for the requisite vote of all { 100%) of the Members);
or

(¢}  filing a compulsory counterclaim.

ARTICLE VY
MEMBERS AND VOTING

The qualification of Members ol the Association, the mapuer of iheir admission Lo

mernbership, the manner ol the termination of such membership and the manner of voting by
Members shall be as follows:

FTL- 3495971
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A. Until such time as the first deed of conveyance of a Home from Declarant to an
Owner is recorded amongst the Public Records of the County ("First Conveyance"), the membership
of the Association shall be comprised solely of Declarame. Until the First Conveyance, Declarant
shalf be entitlcd to cast the one (1) and only vote on all matters requiring a vote of the membership.

B. Upon the First Conveyance, Declarant shall be a Member ag to each ofthe remaining
Homes until each such Home is conveyed to another Owner, and thereupon and thereaficr cach and
every Owner, including Declarant as to Homes owned by Declarant, shall be a Member and exercise
all of the rights and priviloges of & Member.

C. Membership in the Association (or Owners other than Declarant shatl be established
by the acquisition of ownership of fee simple title to a Home as evidenced by the recording of an
instrument of conveyance amongst the Public Records of the County. Where title to a Home Is
acquired by conveyange from a party other than Declarant by meeans of sale, gifl, inheritance, devise,
judicial decree or otherwise, the person, persons or entity thereby acguiring such Home shall nol be a
Moember unless or until such Owner shall deliver a truc copy of a deed or other instrument of
acquisition of title to the Association.

Do Declarant shall tum over conitrol of the Association either:

(i) three (3) months after the conveyance of ninety percent (90%) of the
Homes by Declarant, as evidenced by the recording of instruments of conveyance of such Homes
amongst the Public Records of the County; or

(i)  Atsnch time as Doclarant shall designate in writing to the Association,

Om the Turnover Dute, Mcembers shall assume controf of the Association and appoint
not less than a majority of the Board.

E. No Membcr may assign, hypothecate or transfor in any marner his/her rnembership in
the Association execpt as an appurtcnance to his/her Home,

F. Any Member who conveys or loses title to a Home by sale, gift, devise, bequcst,
judicial deeree or otherwise shall, immediately upon such conveyance o loss oftitle, no longer be a

Member with respect to such Home and shall lose all nghts and privileges of a Member resuliing
rom ownership of such Flome. '

G. There shall be only one (1) vate for cach Home. If there is more than one Member
with respect to a Home as a result of the fec interest in such Home being held by more than onc
persen, such Memhers collectively shall be entitled to only one (1) vote. The vole of the Owners ofa
Home owned by morc than one natural person or by a cotporation or other legal entity shail be cast
by the person named in a certificate signed by all of the Owners of the Flome, or, if appropriate, by
properly designated olficers, partiers or principals of the respeclive legal entity (“Voting Member™),
and filed with the Secretary of the Association, and such certificate shall be valid until revoked by a

[1L.849097.1
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subsequent certificate. Tfsuch a certificate is not filed with the Secrelary of the Association, the vote
of such Home shall not be copsidered for a quorurn or for any other purpose.

Notwithstanding the foregoing provisions, whenever any Home is owned by a
husband and wife they may, but shall not be required to, designate a Voting Member. Intheeventa
certificate designating a Voting Member i not filed by the husband and wife, the following
provisions shall govern their right to vote:

1. When both are present at & meeling, each shall be regarded as the agent and
proxy of the othor for purposes of casting the vote for each Home owned by them. In the event they
are unable to concut in their docision upon any topic requining a vote, they shall lose their right to
vote on that topic at that meeting, but shall count for purposes of establishing a quorum.

2. When only one (1) spouse is present at a meeting, the person present may cast
the Home vote without establishing the concurrence of the other spouse, absent any prior written
notice to the contrary by the other spouse. Tn the event of prior wrillen nolice to the contrary to the
Association by the othor spouse, the vote of said Home shall not be considerad, bul shull count for
purposes of establishing a quorum.

3. When neither spouse is present, the person designated in a "Proxy" (us defined
in the Bylaws) signcd by cither spousc may cast the Home vote, when voting by Proxy 15 allowed,
absent any prior written notice fo the contrary fo the Associalion by the other spouse or the
designation of a difforent Proxy by the other spouse. In the event of prior written notice to the
conirary to lhe Assacialion or the designation of 2 different Proxy by the other spousc, the votc of
gaid Home shall not be considered, but shall count for purposes of establishing a quorum,

H. A quorum shall consist of persons entitled to cast at least sixty six and two-thirds
pereent (66 2/3%) of the total number of votes of the Members,

L Except for those maticrs st forih in the Declaration, all decisions of the Association
shall be made by the Board.

ARTICLE V1
TERM

The term for which this Association is to cxist shall be perpetual. Tn the event of dissolution )
ol the Associalion (unless same is reinstated), other than incident to a merger or consolidation, all of
the assets of the Association shall be conveyed to a similar homcowners association or a public
agency having a similar purpose, or any Member may petition the approptiate circuit court of the
Statc of Florida for the appoiniment of a recciver to manags the affairs of the dissolved Association
and its propertics in the place and stead of the dissolved Association and to maks such provisions as

may be necessary {br the continued management of the affairs of the dissolved Association and its
properiies.

FI1:B49997:1
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ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of these Articles are:

Jamcs V. Atria, Jr.
310 San Marcos Drive
Fort Lauderdale, Florida 33301

ARTICLE VIl
CFFICERS

The affairs of the Association shall be manaped by the President of the Association, assisted
by the Secretary and Treasurer. Except for officers appointed prior {0 the Turnover Date, officers
must be Meinbers, or the parents, children or spouses of Members,

The Board shall clect the President, Secretary and Treasurer, The President shall be elected
from amongst the membership of the Board, but no other officer need be a Director. The same
person may hold two offices, the dutics of which arc not incompatible; provided, however, the office
of President and Secretary shall not be held by the same pérson,

ARTICLE IX
FIRST QFFICERS

The names of the officers whe are to serve until the first election of officers by the Board are
as follows:

President - Jammes V. Alria, Jr,

Viee Prosident - Michael Atria

Secretary/Treasurer - Carol A, Atria
ARTICLE X

BOARD QOF DIRECTORS .

A. The number of Directors on the [irst Board of Directors of the Association ("First
Board”) and the "Initial Board” {as hereinafter defined) shall be three (3). The number of Directoms
appointed by the Members subsequent to the "Declarant’s Resignation Event” (as heveinafter defined)
shall be three (3). Except for Declarant-appointed Direclors, Directors must be Members or the
pareuts, children or spouses or officers or directors of Members. Afier the Tumover Dale, each
Member shall be entitled to appoint one (1) Director and each Divector shall have only one (1) vote.

B. The names and addrcsses of the persons who are to serve as Dircctors on the First
Board are as follows:

FTL:849%97:1
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AMES . ARDRESSES

James V| Atria, Jr, 314 San Marcos Drive
Forl Lauderdale, Florida 33301

Michael Atria 310 San Marcos Drive
Fort Lauderdale, Florida 33301

Carol A. Atria 310 San Marcos Drive
Fort Lauderdale, Florida 33301

Deglarant reserves the right to replace and/or designate and appoint sucsessor Directors to serveon
the First Board for so long as the First Board is to serve, as hereinafter provided.

C. Upon the Tumover Dale, the Members shall be entitled to appoint all the Directors.
The appaintment shall ocour at a mesting of the membership to be called by the Board for such
purpose {"Initial Meeting"}. The First Board shall serve until the Initial Meeting.

D. The Board shall continue to be so designated and appointed, at cach subscquent
"Annual Members” Mecting” {as defined in the Bylaws).

E The Initial Meeting shall be called by the Association, through the Board, within sixty
(650) days after the Members other than Declarunt are entitled to appoint a majority of Directors as
provided in Paragraph C hereof. A notice of meeting shall be forwarded to all Members in
accordance with the Bylaws; provided, bowcver, that the Members shall be given at least fourteen
(14) days' notice of such mecting.

G Direciors’ term of office shall be established at one (1) year. Any vacancy on the
Board shall be filled by the Membcer who appointed the resigned Direclor.

H The resignalion of a Director who has been designated by Declarant or the resignation
of an officer of the Association who has beca clected by the First Board shall be deemed to remise,
release, acquit, satisfy and forever discharge such officer or Director of and from any and all manner
of action(s), canse(s) of action, suits, debts, dues, sums ef money, accounts, reckonings, bonds, bills,
specialiies, covenants, contracts, controversies, agreemenls, promises, variances, {respasscs,
damages, judgments, executions, claims and demands whatsoever, in law or in equity, which the
Association or the Members had, now have or will have or which any perscnal representative,
successor, heir or assign of the Association or the Members hersafler can, shall or may bave against
said officer or Director for, upon or by reason of uny matler, cause or thing whatsocver from the

beginning of the world to the day of such resignation, except for such Director's or officer's willful
misconduct or gross negligence.

FTL:B49%97:1
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ARTICLE X1
INDEMNIFICATION

Bach and every Director and officer of the Association shall be indernmified by the
Association againei all costs, expenses and liabilities, including attorney and paralegal fees at all trial
and appellate levels and postjudgmeni proceedings, reasonably incurred by or imposed upon himv/her
in connection with any negotiation, proceeding, arbitration, litigation or scttlement in which he/she
becomes involved by reason of his/her being or having been a Ditector or officer of the Association,
and the foregoing provision for indemmification shall apply whether or itot such person is a Director
or officer at the time such cost, expense or liability is incurred. Notwithstanding the above, in the
event of any such scttlement, the indemnification provisions provided in this Article XT 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 heing in the best interest of the Association, and in the
cvent a Dircetor or officer admits that he/she is or is adjudged guilty of willful misfeasance or
malfeasance in the performance of his/her dutics, the indemnification provisions of this Articie X3
shall not apply. The foregomg right of indermmification provided in this Article XTI shall be in
addition to and not exclusive of any and all rights of indemnification io which a Director or officer of
the Association may be entitled under statute or common law.

ARTICLE XU
BYLAWS

The Bylaws shall be adopted by the First Board, and thersafier may be altered, amended or
rescinded in the manner provided for in the Bylaws. In the cvent of any conflict between the

provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles shall
control.

ARTICLE XIN
AMENDMENTS

A Prior to the First Conveyance, these Atticles may be amended only by an Instrument

in writing signed by the incerporator of these Articles and fled in the Office of the Scerctary of Statc
of the Stale of Florida.

B. After the First Conveyance, and prior 1o the Tumover Date, these Articles may be
amended solely by a majority vote of the Board, without the prior writtcn consent of the Members, at
a duly called meeting of the Board,

C. Adlter the Turnover Date, these Articles may be amended by a vote of two-thirds of the
Dircetots al a meeting of the Board called for such purpose.

D, Notwithstanding any provisions of this Article XIII to the contrary, these Articles
shall not be amended in any manmer which shall prejudice the rights of: (i) Declarant, without the
prior written consent thereto by Declarant, for so long as Declarant holds sither a leaschold interest

FT1 84099 7:1
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in ortitle to at least one (1) IHome; and (ii} any *Institutional Mortgages" (as such term is defined in
the Declaration) without the prior written consent of such Lnstituiional Mortgagee.

E. Noiwithsianding ihe foregoing provisions of this Article XTI, no amendment to these
Articles shall be adopted which shall abridge, amend or alter the rights of Declarant hercunder,
including, but not limited to, Declarant’s right to designate and select members of' the First Board or

olherwise designate and selecl Directors as provided in Article X bereof, nor shall any amendment be
adopted or become effective without the prior written consent of Declarant,

F. Any instrument amending these Articles shall identify the particular article or articles
being amended and shall provide a reasonable method to identify the amendment being made. A
ceetified copy of each such amendment shall be.attached to.any-certificd copyofithese Articles, and 2.

copy ol each amendment certified by the Secrctary of State shall bs recorded amongst the Public
Records of the County.

ARTICLE X1V
3 R ICE AND REGISTERE z

The strect address of the initial registered offlce of the Association is 310 San Marcos Drive,

Iort Lauderdale, Florida 33301 and the initial registered agent of the Association at that address shall
be James V. Atria, Jr.

IN WITNESS WHEREOF, the Tncorporator has hereunto aflixed his/her signature, this
Az dayof Jaly 2008

The undersigned hereby aceepts the desipnation of Registered Agent as sct forth in Article
AIV of these Articles of Incorporation.and acknowledges that he/she is familiar with and accepts the
obligations imposed upon tegistered agents under the Flosida Not For Profit Corporation Act,
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