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o S st aJALE
o ALLAHASSEL FLORIBA

The widersigred meorporator, desicng to form 4 corperation nok for profit uadee Chapter
617, Flogids Sttutes, ae amendad, hereby adopss the fullowing Aslicles of Incorparation:

ARTICLE ¥

NAME ANG ADPREES

The name of the coporation shall he the CAROLINA LANDINGS MASTER
ASSCCIATION, INC, The prineipal address of the comoration shall be Gas South Schoot
HAvenne, Sufte 500, Sarasots, Flowide 34237, For convenienss, tae corporation shall bo referped
to In fis instmtnent as the "Master Ageocistion®, thesc Articles of Tocorporation as the
"Azticles®, and the By-Laws of the Master Azsociation us the "By-Laws".

ARTICLE X
3 2] POy
2.1  Obiecls and Puaposes. The objects and purpeses of the Master Aszociation e

{hose oljeets and parposes as ate anthorired by the Declarmion of Master Association Covenants
and Restrictions for Carofins Landiogs at University Place recorded {or to be recorded) in the
Public Records of Manater County, Florida, ag hereafier nmended andior supplemented fom
Hme to time (e "Masiw Decluation™. The frther objects and purposes of the Master
Aggoviztion vy tn preserve the valoes and smepities in The Properties, 25 sama ars defined in the
Mester Declaration, wud (o mairtsin the Corimon Arcas thereof and any other portion of The
Frogestics owaed andfor eaintained by (he Maser Associetion, for the benefit of the Members of
the Master Asgocistion,

22 Hot L Profif. TheMester Associstion i rot argasized v proft and po part of
the net exmitygs, if any, Sl inere to the benefit of 2oy Member or individeal person, Srm or
corporatdon.  Upon digsolution, alf asgets of the Master Association shal] be trensforrsd only to
anwother not-feprofit corporation, or 2t otherwize authorized by the Fioids not-for-profit

corpoTation statmte.
23  The powers of the Master Assccimtion shall inelnde mnd be poversed by the
following:

2.3.1 Groogy) The Master Associstion shall have =11 of e commion-laty xnd
Ftptutory powers of a corporation not for profit wder the Laws of Florida that ape not in
cotdiierwith the provigiens of these Axticles, the Master Declaration, or the By-Laws,

.32 Houpengon The Master Association shall have tha powery and dutles
et forth In zubsection 2.3.1 above, sxcept ax limiled by thess Agficles, the By-Laws and
tie Master Declaration, aud &1l of the powers and dutics reasonshly nesssstmry o operats
the Muster Associxion Pursourt to the Magier Deelarstion, and 25 more prticelany
described in the By-Laws, as they may be ameaded from time to Hme, incheding, but not
lmited to, the following!

(3 To make apd oollect Assessments and other charges against

Membeps md Ownmz, god 1 9se the proceeds thereof In the exwmcise of i

powers aod dories,

&y To buy, own, opeeats, feage, sell, trade and mortgegs both rasi sud
persoral property.

(e}  To mointxin, tepair, replace, reconsfuct, add 1o smd operats the
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Commen Aress ind other portiops of The Properties owned and/or matninined by
the ddester Association, and wther property acguired or leased by the Masing
Assncigrion, R

(@}  To pumchass sumuce upon fie Commoen Amas end msuratee thr
the protection of the Master Association, its officers, divectors and Membars,

{e} To inake snd amepd zeescasble radex and regolatione for the
maintepance, conservating apd ose of the Common Aveas, Lot and Units and for
the heglth, combort, safidy and wellre of the Members.

{ff To enforee by lagel mensns the provisions of the Mastar
Declamation, these Articiss, the By-Laws, and the Rules and Rapulatinns for the
uge of the Common Aveas, Lot snd Units, qubject, hawever, to the hmitation
regrmling ssseoring Lote aod Units owned by the Developer for fees and expensex
relatiag in any way to plaims or potential clafms againet the Developer a5 get forth
in the Master Declaration sndfor By-Laws,

(&) To contract for the mamegement and maintepsmee of the Commen
Areas and other property owmnad and/or meinteined by the Master Assacisfion and
to zuthoripe & manssement agent {which may he an affiliste of the Develope) o
azeist the Macter Association in carrying our its powers end duties by performing
such fimctiont 2¢ the sbmission of proposaly, collection of Acsessments,
prepation of fecords, enforcement of miles and mainbenance, repair and
replacenent of the Common Aress and sther property owrsd andfor memtaiped
hy the Master Asyocistion with such fimds 3s shall be mada zvailshle by the
Master Assaciution for such purposes. The Master Asscciation snd ity officery
ghall, hawever, Tetain at 2ll dmes thr powers angd disizs ganted by the Mastor
Declarstion, By-Laws and these Articles, imcluding, but not Hmited to, the meking
of Apsessmentz, provuuigetion of roles and exsontion of contracts on behaif of the
Master Association

) To empley pomonnd 1o perform the sorvices required for she
proper operation, maintenance, councrvation, 2d use of he other propery owned
aptioy msdntained hy the Master Association.

ARTICLE DI
MEMBERS _

The Members of the Master Assaclation shall be a5 set forth in the Master Beclaration
snd the DyJaws of the Master Ascordetion.

ARTICLE IV
CORPORATE EXISTENCE ,
The Master sssociation shall have perpeton] axistence.
ARTICLE Y
BOARD OF BIRECTORS
Section 5.1.  Manapemert by Directors,  The propaty, business md sffais of the
Master Asyoriation shall be mamaped by 2 Board of Directors, which shall consist of not lesg than
three {3) parsons, but s Toany persons as te Bosrd of Dimcrops shell fom fme o time
determine i which sball slwiays be 2n o2d number. A majority of the directors in office shall

constitate & quorum fhr the wansaction of busiress. The By-Taws shall provide for meviiogs of
tHrmetors, mpluding an grrveal mesting.,

Section 5.2.  Origing Boant of Directors. The names and addresses of the first Boan]
of Directors of the Master Association, whe shall hold office until thair qualified successore a2
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duly electes) and have tiken offce as provided m the By-Laws, are 25 follows:

Nt Addrege
Seort D. Bmadley 1 South School Averme, Buite 360
Sarazots, FL. 34237

Eonda L. Gallckne 1 South School Avenus, Suite 500
Sgrasots, FL 34237

Kimberly Bockover 1 Soutk School Avenne, Sujte 560
Barasota, FI. 34237

Section §.3.  Flection of Members of Bogrd of Directors. Exeept a5 otherwise provided
hervin and for the fist Boand of Directors, directors shall be elacted by e Members of the
mmmmnmmmmﬁ&m;asmmmwchy—Lamﬁ!m

: Masbu.&:wmuon.M&B}hwmpmm&:ﬁemﬁcdofmmhmeﬂmmd
far remeal fromm office of Jirectorg

Bection 5.4. Dipgafign of Office  Mensbers slested to the Board of Diirectors shall hold
oifise untll the novt mecoeeding anuizl mecting of Members, and thereafier until gualified
tnreazsors are quly slacted and have tdioen office.

Section 5.5,  Vacancies T x dircctor so elected sholl for any veason coass to be a
diracter, ﬁcmmgdm:mammdﬂzswmbﬂlwvmyﬁ:ﬂm
balance of {be temm. -

Seotirm 5.6, ,Imamw The Yeveloper shall sppoint the members
of the: first Board of Directors and their zeplacements who shalf hold office #r periods described
in the By-Laws,

ABRTICLE VI

QEFICERS

Sestien 6.1.  Officers Provided Tor, The Master Agsociation shall have 4 Pretident,
Vice Prerident, 2 Seqretery and a2 Treamurer, and such other officers as the Board of Birectors
mey Fom tme to thme elsct

Section &2, The affairs of the Master Associstion shall he afdministarsd by the officers
holding the offives desigmated in the By-Laws The officers shall be elsctod by the Bomd of
Directors of the Master Association st s first mesting following the annnal meeting of the
sombers of the Master Association and shall serve st the pleasure of the Board of Directors. The
By-Laws may provides for the removal fram office of officers, for fifling vacancies sud fir the
dutiss snd qualificatons of the officacs. The natned w3 addregses of the officers whe shall serve
il their successars are designated by the Board of Ditectors are as follows:

Namge and Office: Addresses:
Boott 1. Brafley, Presidenr 1 Bowth School Avenue, Suite SOB
Seresota, FL 34257
Ronda L. Gallehue, Vice-President 1 South School Avenus, Suite 500

Barasota, FL 34237

Kimberly Bockoves, Scoretary/Treasurer 1 South School Avenne, Suite S60
Serssatz, FL 34237

ARTICLE VI
BY.LAWE
The Board of Directors shall adopt By-Laws consistent with thess Astieles of
Incorporation. Such By-Laws may be altercd, aaended or repeaisdd in the mammer set forth in the
Bi-Lawe.

217566751 3
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ARTICLE VIII

AMENDMENTS AND FRIOBITIES

Section 8.1.  Amendments to these Artickss of Incorperstion shall be proposed and
approved by & majocdty the Boxrd of Directors mnd theveafter suhmitted to 3 mecting of fhe
memberthip of the Master Association for adoption o refection {by afficmative vote of 66-2/3%
of ths by 2 muxjority of the voting Interest of fie Members), all in the manner provided in, and in
accordance with the notice provisions of, Chapter 617, Fiorida Statutes.

Beetion 8.2, Limitation, No smcadment shall be made which woald o any way affect
agy of the rights, privileges, powe or options hewelis provided in fivor of or reszved o the
Daveloper, ar any affiliate, successor or assign of the Developer, unless e Developer shall join
in the execution of the smepdment.

Szotion 8.3, Devtloper Amendmpnts  The Developer may amond thess Ariicles
consistent with the provisions of the Declamtion, including such provisiops of the Declersticn
allowing certain srpendments to be affected by the Developer alons.

Suction 8.4, Tn case of any conflict berwezen these Avticles and the By-laws, these
Axticies thall contral; and in cese of any conflict betwrenn these Arxticles of Incorporation xuj the
Maswer Declamntion, the Master Declaration shall comtral.

ARTICLE IX
INCOBRPORATOR
The pane atd address of the Incorporator of this Corpovation s
Namie Address
Seott D. Pradley 1 South Schoal Avenue, Suils 500
Sarmsots, RL 34237
ARTICLE X
INDEMMNIFICATION

Section 10,1, Indemnity. The Master Association shall indernpify any person whe was
or s 2 party or is trestened 1o be made o party 1o any threatensd, pending o contompleted
setion, suit or procesding, whether civil, eriming], administzative of investigative, by rcasen of
the fact that ho iz or was a dirsetor, employer, officer or agent of the Mastee Association, against
expenses (including attorneys® fizes and appellate attomays' feex), judpments, fines and amounts
paid ip getflerqent actoally snd reasonably inevmred by kim In connection with such setion, nint or
proceeding, enless (2} it is deteomined by 2 court of competen: Jurisdiction, afer all available
wppeals haves boen exhansted or not mireued by the propozed indemmnites, that be acted with
fmadulent or crivninal fngere, and, with regpact 1o any criminel action ox procesding, that be had
ressonable cause @ beolicvs his conduct was unlawfil, and (b) soch comt firther determines
specifically thet indemnpification should be demisd, The tarmiustion of any action, soit or
proceeding by judgment, order, seitlerment, comvietion, or upon a ples of nok contendere or its
equivalent, shall net, of itself, creatc a presmmption that the person acted Sanduiently, aod with
185pect 10 by crminal action or procceding, that he had mzacnable csuse to believe that his
comdnet way trdewdid,

Section 102, Expsnser, A Diwctor, offcsr, semployes or ageal of the Master
Association shall be indepmiSed and promptly definded in  amy action, mit or peocreding
referred to in Section 10u] dbove or in defense of any claim, issue or matter Weveln, be shall be
indertified against expeases (including wtomeys® fecs and appellate attormnoys’ fes) scmally
incurred by Bim in connecton therewith in Jefoose of auy claim refeped to in Sechon 10.1
heTein, ASSeSSIeTds Ay be mada by the Axzonfation to cover any expenses of other smounts (o
b paid by the Axcociation in common with the indemnification provided herein

Section 103, Adviwes Bxpouses Icuned i defending & eivil or orimngd action, suit
1796675 =-1 4
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or proceeding ghall b paid by fhe Magier Assoeiation in advance of the finsl Alapasition of fuch
action, spif o pmecesding trongh all avadiable sppealy,

Sestion 104, Miscrilancone, The indemnifiention provided By this Articls shell not be
deemedt cxchusive of sty ofer dghts to which thate seeling indemnification mey he entitled
under any by-law, agtreetmnont, votr of Wembers or otherwise, Yoth 29 to sciion i 8k official
capprity while bolding soch office or otharwise, Snd 391 contirme 38 10 3 peTson who bns cemed
to be direclor. sificer, empployes or 2pznt and shall fome i the benefit of the hoir, cpcentors and
admindsrators of such pexson,

r. i 0o wvent shall any pacty entitfed o fpdemniry herein Be deemed to Jsve actsd
femuchalently with respoct to fhe Master Associgtion If the indemnifiad party prted (1) based npon
advice of logal commee]l or other pofercionsl advieor or (i) in 4 Toamner cawaittent with
seasonshle Rupinzas fpdpment.

Secrion; 10,3, Tnatmanen, The Mestor Asseciation shall have the powes ts purchnge, mnd
mafntain inmrance on behalf of any pemmm who is or was a diwcter, officer, smployeo oy sgent
of the Master Assorition, or is of w8 serving 2t the request of the Master Association s
diyector, officer, aupkiyee or agent of anfher copomios, permerthip, joint venture, trust ar
othes prierprise, sgningt mny Habilihy assered apoingt him wnd incurred by him in any sech
eapaciny, or mising oot of his shatue ax wach, whnwther ar ot the Master Asgosiztion wounld have
the puwer o indemnify hics againgt such lahility wmder the provizions of iz Artale,

Section 10.6. Ameuitant.  Anything to the ronbrary Bersin notwithetanding, the
prozisicns of s Asticle K may 2ot be amended without the peicr written content of 211 persons
whose interest wonld e adversely affiscted by sch amendment.

ARTECEE XY
REGISTERXRAGENT
Ungl ghauged, fosoph Muoncills, Fog shall be the pepistersd apemt of the Master

' Agsociation and the registered office shall be 2t 3111 Stiling Road, Port Laudadale, Flodda
33812,

o~

WHEHEOYR, the afressid Incoppomier beremnte wot Biz hand this
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CERTFICATE DESIENATING PLACE OF RUSENESS OR DOMICILE
FOR THE SERVICE OF FROCESS WITHEN THIS STATE,
NAMING AGENT UPON WHOM FROCESS MAY BE SERVED

In cozplivncs with the Iaws of Florida, the fsllowing is submitted:
That desking to orgatize ander the bws of the State of Florids with its princips] ofice,
a5 idicuted in the fhegoing articles of meorporatian, in the County of Manates, State of Rlarida,

the corporation named in suid articles hag nawed Jogeph Mameilla, Bsq, whoss address 2 3111
Stirling Road, Port Lauderdale, Florida 33312, a5 its statctory registered agent.

Having been named the staintory 2gent of fie aborve corporation at the place dacdenated in
g certificate, ¥ berehy accep? the same and agree to ant in this capacity, aud agres o comply
with the provisions of Floride lew relative to keeping the registered office opan.
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