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ARTICLES OF INCORPORATION

orF
ANDALUCIA HOMEOWNERS ASSOCIATION, INC, .
{A Florida Corporation Not-For-profit)

In order fo form a corporation net-for-profit, under and In accordance with Chapter 617
of the Florida Statutes, we, the undersignad, hereby associate ourselves inta a
corporation not-for-profit, for the purpose, and with the powers, hereinafter sef forth and
1o that end, we do, by these Articles of Incorporation, certify as follows:

ARTICLE |

NAME

1. Name. The mame of this corporation shall be ANDALUCIA HOMEOWNERS’
ASSQCIATION, INC. ("Associzgtion”). The initial address of the Association shajl be 73
South Palm Avenue, Sujte 223, Sarasol, Flonda 34236.

2. Definitions. The wonds used in these Arlictes shall have the same meaning ais set
forth in the Declaration of Covenants, Conditions and Resfrictions for Andajucia, (said
Declaration, as amended, renewed, or extended from time to fime, is hereinafter

referred io as the “Daclaration”) :

ARTICLE
PURPOSE

The purpose for which the Association is organized is 1o engage as a non-profit
organization In protecting the value of the property of the Members of the Association,
1o exercise all the powers and privileges, and fo perform ali of the duties and obfigations
of the Association as set forth in the Declaration which is to be recorded in the public
records of Collier Counfy, Florida, including, without limitation, the estabiishment and
enforcement of the payment of assessmenis and other charges contained therein, and
fo engage in such other lawful aciivities as may be to the mutual bensfit of the Members

and their property.
ARTICLE Ii}
WERS

The Aseociation shall have thé foliewing powers which shall be governed by the
following provisicns:

1. Common_Law smd Statutory Powers. The Association shall have all of the common
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law and statutory powets of a corporation not-for-profit, which are not in conflict with the
terms of thess Articles, the Declaration, er the By-Laws of the Association,

2. Necessary Powers. The Association shall have all of the powers and duiies set
forth in the Declarafion, except as limited by these Articles, and all powers and dufies

reasonably necessary fo operate and administer the Common Property pursuant {o the
- Deciaration, including but not limited fo the following:

A. Tosue orto be sued.

B. To make and collect assessments against Members to defray the costs and
sxpenses of the Commeon Property. .

. To use the proceeds of assessmants in the exercise of its powears and duties.

D. To purchase, own, hold, lease, improve, maintain, repair, replacs, operate
and convey real and personal properly in accordance with the Declaration.

E. To operate and maintain the Common Property, specifically including the
surface water management system as permitied by the South Florida Water
Management District, including all lzkes, relenlion areas, culverts and

reiated appurtenances.

F. To purchase insurance upon the Commeon Property and insurance for the
protection of the Assocdiafion and its members, in the amounts reguired by

the Declaration.

G.  To dedicate ur to transfer all or any part of the Association’s property to any
public agency, autherity, or utility for such purposes and subject to such
conditions as may be approved by riot less than fitty-one percent (§1%) of
the Members, and approved by not less than seventy-five percent (75%) of
the institutional martgagaes holding mortgages encurnbering lots,
Notwithstanding the foregoing, howaver, in the event of the Association’s
dissolution, the property consisting of the surface water management
sysiem shall be conveyed to an appropriate agency of local govemment or,
If not 8o accepted, o a similar non-profit corporation, without, the necessity
of a vole or of approval thereof,

H.  To reconstruct the improvements to the Common Property after casualty,
and to further imprave the Association’s propertiss, as provided in the
Declaration. .

I To make and amend reasohable Rules and Regulations regarding the use

of the Common Propearty in accordanca with the requiremenis set forth in
the By-Lawe,
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J.  To contract for the management of the Cornmon Property and to delegate
o such contractors all powers and dufies of the Association except such as
are specifically required by the Daclaration to have the approval of the
Board or the Membership.

K. To emplay personngl for reasonable compensation to perform the services
required for proper operation and administration of the Coramon Proparty.

L. To enforce by legal means the provisions of the Declaration, these Arficles,
the By-Laws, and the Rules and Regulations for the use of the Common
Properly as same may be promulgated, modified, or amended from time {o
time by the Associafion.

M. To pay taxes and assessments which are or may hecome liens against any
part of the Common Property.

N. To pay the cost of all power, water, sewer, waste collsction, and other utility
services rendered to the properly of the Association, and not billed o Jot
- Owners.

0. To grant such pemnits, licenses, and sasements over the Common Property
for utfiiies, roads, and other purposes reasonably necessary or useful fo
the Association.

P, To enter any lot at a reasonable time and upon reasonable notice to maka
emergancy repairs, to aveid waste, or to do such other work reasonably
necessary for the proper protection, preservation, or maintetiance of
Cammon Properly.

Q. To do such other things as may be necessary in order fo parform the duties
and to exercise the powers provided for the Assoclation in the Declaration,

3. Eunds and Title to Properties. All funds and the tifles of all properties acquired by
the Association and their proceeds shall be held in trust for the Members in accordance
with the provisions of the Declaration, these Articles, and the By-Laws.

ARTICLE IV
MEMBERS

1. Mem)zg—.}rs. The Members of the Association shall consist of all of the record owners
of lots in Andalucia. o - g

2. Change of Membership. Subject to the terms and conditions of the Declamtion for
conveyances, change of membership in the Associalion shall be sstablished by

-3
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regording In the public records of the County, a deed or other instrument esiablishing a
record fitle fo & lot at Andalucia, and the delivery to the Association of a copy of such
instrument. The Owner designated by such instrument thus becomes a Member of the
Association and the membership of the pricr owner is terminated as of the date of

exacufion of such instument.

8. TImansfer of Membership. The share of a Member in the funds and assels of the
Association cannot be gesigned, hypothecated or fransferred it any manner axcept

upon transfer of title of his lot.

4, Voting. The Owner of egch Unit shall be entitled to one vole as a Member of the
Association. The exact number of voies to be cast by Members and the manner of
exercising voling rights, shall be determined by the By-laws: subject, however, to the
terms and conditions of the Declaration.

ARTICLE Y

TERM -
The term for which this corporatian is to exist shall be perpetual.
ARTICLE VI
INCORPORATORS
The names and addresses of the Incorporators to these Arficles are as follows:
NAME ADDRESS
Linda C. Brinkman 4001 Tamiami Trail North, Sufie 300,

MNaples, FL 34103

ARTICLE VI

QEFICERS

1. Officers. The affairs of the Association shall be managed by a President, one (1) or
several Vice Presidents, a Secretary and a Treasurer, which officers shall be subject to
the directions of the Board.

BO300032216% 3
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2. - Eiection of Officers. The Board shall elect the President, the Vice president, the
Secretary and the Treasurer, and as many Vice Presidents as the Board shall from #ime
to fime determine appropriate. Such officers shall be elected annuaily by the Board a¢
the first meeting of the Board following the Annual Members Meeting (as described in
the By-Laws); provided, however, such oificers may be removed by such Board and
wther persons may be electad by the Board as such officers in the manner provided in
the By-Laws. The President sha)l be a Director of the Association, but no other officer
need be a Director. The same person may hold two (2) offices, the duties of whith are
not incompatible; provided, howeaver, the offices of President and Vice President shall
not be held by the same person, nor shall the same person hold the office of President
who holds the office: of Secretary.

Cfficers shall be elecled by the Board at the first meating of the Board following each
annual meeting of the Members, provided, however, until the Transfer Date, the
Developer shall have the right to approve all of the officers elecisd. The following

persons shall serve as the initlal officers

President Angus C. Rogers, 73 S. Paim Ave., Sarasota, FL 34238

Vice President Gary L. Steadman, 73 S Palm Ave., Sarasota, Fl. 34236 --

Treasurer Angus C. Rogers, 73 8 Palm Ave., Sarasota, FL 34236

Seoretary Gary L, Steadman, 73 S Palm Ave., Sarasaota, FL 34236
ARTICLE Viii

BOARD IRECTORS

1. Directors. The affairs of the Association will be managed by a Board consisting of
not less than five (5} nor more than seven (7) Directors. The compasition of the Board,
the manner of election to the Board, the term of office and other provisions regarding
the Board shail be established by the Declaration and the By-Laws of the Assodation,
The number’ of Directors on the Board uniil the Transfer Date shall be thres (3).
Thereafter, the number of Directors shafl ba five (5). After the Developer elects to
divest itself of control of the Association, Directors must be Members of the Association.

4. Tern of Directors. Affer fhe Transfer Date, members of the Beard shall serve for a
term of two (2} years; provided, however, that not less than three (3} members of the
Board elected on the Transfer Date shall serve for initial terms of one (1) year and the
balance of the Board elected on the Transfer Date shall serve for inifial terms of two (2)
years. Thereafter, the terms of no mare than three (3) Board members will-end each
year. Aiter the Transfer Date, at each annual meeting, Directors shall be slected to take
the Board positions of the members of the Board who terms have expired.

BO3000322159 3



HOY.21.2003 $:01AM  CORPORATION S¥¢ 0O
. - shouenzaidl

3. lection of Di . Directors of the Association shall be electgd at the Annual
Members Meeting in the manner determined by the By-Laws. Direclors may be
removed and vacancies on the Board shall be filied in the manner provided by the By-

Laws,

4. Transfer Date. The first eisction of Directors shall not be held unfil 120 days after
the Developer has closed all of the sales of the lots contemplated undeyr its general plan
of devalopment, or until the Developer elacis io {erminate contro] of the Association,
whichever shall first occur. The Directors named as the first Board, including any
replacement members, shall serve until the first election of Directors, and any vacancies
in their number occurting before the first election shall be filled by the remeaihin

Diregtors. )

5, First Board. The names and addresses of the persons who are to sefve as the first
Board are as follows:

Angus C. Rogers 73 8. Palm Avenue, Sarasota, FL 34238

Gary L. Steadman 73 S. Palm Avenue, Sarasota, FL 34238

Linda C. Brinkman 4001 Tamiami Trail North, Suite 300,
MNaples, Florida 34103

ARTICLE IX_
INDEMNIFICATION

Every. Director, committee member, and officer of the Association (and the Directors,
committee members, and officers s a group) shall be indemnified by the Asseciation
against all expenses and Rabifties, Including counsel fees {at all tial and appellate
levels and whether or not suit be instituted) reasonably incurred by or imposed upon
him ot them in connection with any proceeding, litigation or seiflernent in which he may
besome involved by reason of his being or having been a Director, committee member,
or officer of the Association. The foregoing provisions for indemnification shall apply
whether or not he is a Director, commitiee member, or officer at the time such expenses
and/or liabilifies are incurred. Nofwithstanding the above, in the event of a seltlemant,
the indemnification provisions herein shall not be automatic and shall apply enly when
the Board approves such sefflement and authorizes refmbursement for the costs and
expenses of the setflement as In the best interest of the Association. In instances where
a Director, committee member, or officer adifiis or is adiudged guiity of willful
misfeasance or malfeasance in the performance of his duties, -the indemnification
provisions of these Arficles shall not apply. Otherwise, the foregoing rights fo
indempification shall be in addition 1o and not exclusive of any and «il righls of
indemnification to which a Director, commitiee member, or officer may be entitied

-5-
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whether by statute or common law.
ARTICLE X

-LAVY

- The By-Laws of the Association may be adopted, amended, altered, or rescinded as
provided therein; provided, however, that at no time shall the By-Laws conftict with
these Arficles or the Declaration, and provided further, that no anendment, alteration, or
rescission may be made which adversely affects the rights and priviteges of any
Institutional Mortgages, without the prior written consent of the Institufional Morgagee
so affected, and provided further that until the Transfer Date no amendments,
alterafions or rescissions of the By-Laws shall be effective unless the Developer shall
have joined in and consented thersto in wilting. Any atfernpt to amend, alter; or rescind
contrary to these prohibitions shall be of ne fores or effect.

ARTICLE XI
) AMENDMENTS
1. Amendments Prior 1o Recording. Prior fo the recording of the Declaration

amongst the public records of the Counly, these Articles may be amended onlfy by an
instrument in writing signed by all of the Incorporators to these Articles and filed In the
Office of the Secretary of State of the State of Florida. The instrument amending these
Articles shal) identify the parficular Arficle or Articles being amended, give the exact
language of such amendments, and a ceriified copy of each such amendment shall
always be atached o any ceriified copy of these Aricles.

2. Amendments Afier Recording. After the recarding of the Declaration amongst the
public records of the County, thesa Ariicles may be amended in the following manner

A. Notice of the subject matter of the proposed amendment shall be included
in the nofice of any meeting (whather of the Board or of the Membership) at
which stich proposed gmendment is to be considered; and

B. A resolufion approving the proposed amendment may be first passed by
either the Board or the Membership. After such approval of a proposed
amandment by one of said bodies, such proposed amendment raust be
submitted to and approved by the other of said bodies. Approval by the
Membersbip must be by a vote of a majority of the Members present at a
meefing of the Members at which a quorum is present and approval by the
Board must be by a majority of the Directars present at any meeting of the
Directors at which a quorum ts present.

-7-
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insfitutional Mortgagees. Nolwithstanding the foregoing provisions of this Article,

there shall be no amendment to these Arficles which shall abridge, amend or alter the

priorify of any Instifutional Mortgagee, or the validity of any mongage held by such
Institutional Morfgagee without the prior wrilten consent therefor by such Merigagee
4

. Developer. Notwithstanding the foregoing provisions of this Arficle, there shall be
no amendment fo these Asticles which shall abridge, amend or alter the rghls of

Developer, including the right to designate, fo select, or (o approve the selection of the
of the Developer.

Directors as provided in the Declarafion and By-Law:s. without the prior written consent

ARTICLE Xl
REGISTERED OFFICE AND AGENT

The street address of the inftial registered office of this corporation is 4001

Tamiami Trail North, Suite 300, Naples, FL. 34103, and the name of the inttia)
registered agent of this corporation is Lindsa G- Brmkman Esquire, -

IN WITNESS WHEREOF. the Incorporator has hereunto affixed her signafure, this 20
day of November, 2003,

Ling= C. Brinkrman

ACCEPTANCE OF DESIGNATION

REGISTERED AGENT
Having been named o accept setvice of process for this carparation, at the place
desighated in the certificate, 1 hereby accept the appointment and agree io ast in this
o keeping open said office.

capacity and to comply with the provisions of Chapler 48.081, Florida Statutes, relative

41@ £ Bt

A
S
Linda C. Brinkman, Esquire N =
Ragistered Agent o 3
=
L=
co 2
Lo o s
Y
ECRd
-8-

HD3000322169 3



