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FILED

AMENDED AND RESTATED -
ARTICLES OF INCORPORATION SUETARY OF sTare
OF TSSEE ORI

MADISON PARK HOMEOWNERS ASSOCIATION, INC.,
(A Flerida Corporation Not For Profit)

Tn order to form a corporation not for profit under and in aceordance with the provisions of
Chapters 617 and 720 of the Florida Statutes, the undersigned hereby incorporates this corporation
not for profit for the purposes and with the powers hereinafter set forth and, to that end, the
undevsigned, by these Articles of Incorporation, certifies as follows:

ARTICLET
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation (unless the
context clearly reflects another meaning) shall have the following meanings:

1. “Articles” means these Articles of Incorperation and any amendments hereto.

2. “Assesements” means the assessments for which all Owners are obligated to the
Assaciation and includes “Regular Assessments” and “Special Assessments” (a3 such terms are
defined in the Declaration) and any and all other assessments which are levied by the Association in
accordance with the Governing Documents.

3. “Association” mesns Madison Park Homeowners Association, Inc., a Florida
corporation not for profit. The “Association” is NOT a condominium association and is not intended
o be governed by Chapter 718, the Condominium Act, Florida Statutes.

4, “Board"” means the Board of Directors of the Association.
5. “Pylaws™ means the Bylaws of the Association and any amendments thereto.
6. “Madison Park”™ means that planned residential development locuted in the County,

which encompasses the Property (as defined in the Declaration) and is intended to comprise two
hundred ninety-four (294) Single Family Homes and two hundred (200} Condormininm Units in fifty
(50) buildings and the Common Area. Madison Park, will consist of the land set forth in Exhibit “A”
of the Declaration.

7. “Common Area” means the property more particularly described in Article IX of the
Declaration.

8. “County” means Collier County, Florida,
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5. “Declarant” means Centex Homes, a Nevada general partriership, or aty sucesssor or
assign that is designated as Declarant in 2 recorded instrument which the immuediately preceding
Declarant executes. On all matters, Declarant may act through any of its Affiliates. Any Person who
at any time holds the rights of Declarant hereunder and subsequently transfers or assigns the rights of
Dieclarant to another Person shall be known as a “predecessor Declarant” and. unless otherwise
agreed in writing, shall be entitled to the rights of a predecessor Declarant cstablished in this
Deaclaration. Whether or not specifically stated, a predecessor Declarant shall be afforded the same
protection with respect w matters srising during its tenore as Declarant as the predecessor Declarant
would have if it were siill Declarant.

10, “Declaration™ means the Declaration of Covenants, Conditions and Restrictions for
Madison Park, which is intended to be recorded amongst the Public Records of the County, and any
amendments thergio,

11. “Director”™ means a member of the Board.

12.  “QGoverning Documents™ means in the aggregate the Declaration, these Articles and
the Bylaws and all of the instruments and documents referred to therein, including, but not limited to,
any Amendment{s} thereto.

13, “Home™ shall mean onic of the two hundred ninety-four (294) single family residences
(may also be referred 1o herein as “Single-Family Home™), or one of the two hundred (2007 attached
residentinl homes (may also be referred to herein as “Condominium Unit™), each of which is
designed and intended for use and occupancy as a single-family residence.

14, “Member” means a member of the Association,

15,  “Operating Expenses” means the expenses for which Owners are liable to the
Association as described in the Declatation and any other Governing Documents and include, but are
not limited to, the costs and expenses incurred by the Association in administering, operating,
maintaining, financing, or repairing, burt not reconstructing, replacing or improving, the Common
Area and improvements thereon and all costs and expenses incurred by the Association in carrying
out its powers and duties hereunder or under any other Governing, Documents.

16.  “Owner” means the record owner, whether one or more persons or entities, of the fee
simple titla to any Home within Madison Park, and includes Declarant for as lony as Declarant owns
fee simple title to a Home, but excluding therefrom those having such interest as security for the
performance of an obligation.

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

NAF:3188T7:1
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ARTICLETI
NAME

The name of this corporation shall be MADISON PARK HOMEQWNERS ASSOCIATION,
INC., a Florida corporation not for profit, whose principal address and mailing address is 5801
Pelican Bay Bounlevard, Suite 500, Naples, Florida 34108,

ARTICLE INf
P OSES

The purpose for which the Association is organized is to take title to, operate, administer,
manage, lease and maintain the Common Area in accordance with the terms of, and purposes set
forth in, the Governing Documents and to carry out the covenants and enforce the provisions of the

Goveming Documents.
ARTICLEIV
ZOWERS
The Association shall have the following powers and shall be govemed by the following
provisians: - .

A. - The Association shall have.all of the common law and statuitory pows of a
corporation not for profit. -

B. The Association shall have all of the powers granted to the Association in the
Governing Documents. All of the provisions of the Declaration and Bylaws which grant powcrs o
the Association are incorporated into these Articles,

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

1. To perform any act required or contemplated by it under the Governing
Documents.

2, ‘To make, establish, amend and enforce reasonable rules and regulations
governing the use of the Common Area,

3. ‘To make, levy and collect Assessments for the purpose of obtaining fiunds
from its Members to pay Operating Expenses and other costs defined in the Declaration and costs of
collection, and 1o use snd expend the proceeds of Assessments in the exercise of the powers and
duties of the Association.

4, ‘To own, maintain, repair, replace, operate and convey the Common Area in
accordance with the Goveming Documents.

3
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5. To enforce by legal means the obligations of'the Members and the provisions
of the Governing Doctuments.

5. To employ persomnel, retain independent comtractors and professiomal
personnel, and enter inty service contracts to provide for the maintenance, operation, administration
and mapagement of the Common Area and to enter into any other agreements consistent with the
purposes of the Association, Including, bt not limited to, agreements with respect fo professional
management of the Common Area and to delegate to such professional manager certain powers and

duties of the Association.
7. To enter into the Declaration and any amendments therelo and instruments
referred o therein,

8. To provide, to the extent deemed necessary by the Board, imy and all services
and do any and all things which are incidental to or in fiurtherance of things listed above or to carry
out the Association mandate to keep and maintain Madison Park in a proper and aesthetically
pleasing condition and to provide the Owners with services, amenities, controls and enforcement
which will enhance the guality of life at Madison Park.

9. Notwithstanding anything contained herein to the contrary, the Association
shell be required to obtain the approval of three-fourths (3/4) of all Members (at a duly called
meeting of the Members at which a quorun is present) prior to the engagement of legal counsel by
the Association for 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;

(b  the collection of other charges which Owners are obligated to pay
pursuant 1o the Goveming Documents;

(c) the enforcement of any applicable use and oceupancy restrictions
comtained in the Governing Documents;

{d)  dealing with an emergency when waiting to obtain the approval of the
Members creates a substantial risk of irreparable injury to the Common Area o1 to Member(s) (the
imminent expiration of a statute of limitations shall not be deemed an emergency obviating the need
for the reguisite vote of three-fourths (3/4) of the Members); or

(&) filing a compulsory counterclaim.

10. To operate, maintain, and manage the Surface Water .md Storm Water
Management System in & manner consistent with the requirements of South Florida Water
Management District Permit and applicable rules; to assist in the enforcement of the Declaration's

4
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provisions relating to the Surface Waler and Storm Water Management Systeny; and 1o levy and
collect adequate assessments against Owners for the cost of maintenance ancd operation of the
Surface Water and Storm Water Management System.

11, To borrow money and to obtain such financing as is neceasary to maintain,
repair and replace the Property in accordance with the Declaration and, as security for any such loan,
to collaterally assign the Association’s right 1o collect and enforce Assessments levied for the
purpose of repaying any such loan.

ARTICLE V
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admission to
membership, the manner of the termination of such membership and the manner of voting by
Members shall be as follows:

A Uniil 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 comjprised solely of Declarant. Until the First Comveyance, Declarant
shall be entitled to cast the one (1) and only vote on all matters requiring a vote of the membership.

B. Upon the First Conveyance, Deglarant shall be a Member as 1o each of the remaining
Homes until #ach snch Home is conveyed to another Owner, and thereupon and (hereafter each and
every Owner, including Declarant as to Homes owned by Declarant, shall be a Member and exercise
all of the rights and privileges of 2 Member. . :

C. Membership in the Association for Owners other than Declarant shall 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 conveyance from a party other than Declarant by means of sale, gift, inheritance, devise,
judicial decree or otherwise, the person, persons or entity thereby acquiring such ome shall notbe a
Member unless or until snch Owner shall deliver a ttue copy of a deed or other instrument of
acquisition of title to the Association.

D. The Association shall have three (3) classes of voting membership:
1. “Class A Members™ shall be the Single Family Home Owners, with the
exception of Declarant while Declarant is a Class C Member, each of whom shall be entitled to one
(1) vote for each Single Family Home oawned.

1. “Class B Members” shall be the Condominium Unit Owners, with the
except:on of Declarant while Declarant is a Class C Member, each of whom shall be entitled 1o one
(1) vote for sach Condominium Unit owned.

NAP:31881.1
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3. “Class C Members” shall be Declarant, whao shall be entitled to three times the
total number of votes of the Class A Members and Class B Members plus one. Class C membership
shall cease and be converted to Class A and Class B membership upon the earlier to occur of the
following events (“Turnover Date™):

(i) Three (3) months afier 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

(ii} At such time as Declarant shall dasignate in writing to the Association,

On the Turnover Date, Class A Members and Class B Members, including Declarant,
shall assume contral of the Association and elect not less than a majority of the Board,

E. The designation of different classes of membership are for purposes of establishing
the number of votes applicable to ceriain Homes, and nothing herein shall be deemed to require
voting solely by an individual class on sny maiter which requires the vote of Members, unless
otherwise specifically set forth in the Governing Documents.

F. No Member may assign, hypothecate or transfer in aﬁy manner his/her membership in
the Association except as an appurtenance to hisher Homc

G. Any Mcm‘bcr who conveys or loses title to a. Homc by sale gift, devise, bequest,
judicial decree or otherwise shall, immediately upon such conveyance or loss of title, no longer be a
Member with respect to such I—Iome and shall lose all rights and privileges of a Member resulting
from ownership of sucli Home.

H. There shall be only one (1) vote for each Home, except for the Class C Member as set
w forth herein, If there is more than one Member with respect to 2 Home as s result of the fee interest
in such Home being held by more than one person, such Members collectively shall be entitled to
only one {1) vote. The vore of the Ovwners of a Home owned by more than one natural personor by &
corporation or other lepal entity shall be cast by the person named in a certificate signed by all of the
Owners of the Home, or, if appropriate, by properly designated officers, parmers or principals of the
respective legal entity (“Voting Member™), and filed with the Secretary of the Association, and such
certificate shall be valid until revoked by a subsequent certificats. If such a certificate is not filed
with the Secretary of the Association, the vote of such Home shall not be considered fora quorum or
for any other purpose.

Notwithstanding the foregoing provisions, whenever any Hoine is owned by a
hushband and wife they may, but shall not be rcquucd 10, designate a Voting Member, Intheeventa

certificate designating a Voting Member is not filed by the husband and wife, the following
provisions shall govern their ripht to vote:

NAFM:31881:1
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1. When both are present at a meeting, each shall be regarded as the agent and
proxy of the other for purposes of casting the vote for each Home owned by them. Inthe event they
are unable to concur in their decision upon any 1opie requiring & vote, they shall lose their right to
vote on that topic at that meeting, but shell count for purposes of establishing a quorum.

2, When only one (1) spouse is present at a meeting, the person present may ¢asi
the Home vote without establishing the concurrence of the other spouse, absent any prior written
notice to the contrary by the other spouse. In the event of prior written notice to the contrary to the
Association by the other spouse, the vote of said Home shall not be considered, but shall count for
purpeses of establishing a guorum.

3. When neither spouse is present, the person designated ina “Proxy™ (as defined
in the Bylaws) signed by either spouse may cast the Home vote, when voting by Proxy is allowed,
absent any prior written notice to the contrary 1o the Association by the other spouse or the
designation of & differunt Proxy by the other spouse. In the event of prior writien notice two the
contrary to the Association or the designation of a different Proxy by the other spouse, the vote of
said Home shall not be considered, but shall count for purposes of establishing a quorum.

L A quorum shall consist of persons entitled to cast at least forty percent (40%%) of the
1atal number of votes of the Members.

ARTICLE VI
. TERM

The term for which this Association is to exist shall be perpetual. Inthe ¢vent of dissolution
of the Association (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 homecowners association or 4 public
agency having a similar purpose, or any Member may petition the appropriate circuit court of the

“ ' State of Florida for the appointment of a receiver 1o manage the affairs of the dissolved Association

and its properties in the place and stead of the dissolved Association and to make such provisions as

may be necessary for the continned management of the affairs of the dissolved Association and its
propertizss, -

. In the event of the Association's termination, dissolution, or final liquidation, the
responsibility for the operation and maintenance of the Surface Water and Storm ‘Warer Management
System must be transferred to and accepted by an entity which complies with Suction 40C-42.027,
F.A.C, and is approved by the South Florida Water Management District (“SFWMID”) prior to such
termination, dissolution, or liquidation.

NAP:3TBB1:1
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ARTICLE VII
INCORPORATOR

The name and address of the Incorporator of these Articles are: Timothy J. Ruemler, and
such incorporator's address is 5801 Pelican Bay Boulevard, Suite 600, Napies, I lorida 34108.

ARTICLE VIIT
QFFICERS

The affairs of the Association shall be managed by the President of the Association, assisted
by the Vice Presideni(s), Secretary and Treasurer, and, if any, by the Assistant Secretary(ies) and
Assistant Treasurer(s), subject to the directions of the Board. Except for officers elected prior to the
Turnover Date, officers must be Members, or the parents, children or spouses of Members.

The Board shall elect the President, Secretary and Treasurer, and as many Vice Presidents,
Assistant Secretaries and Assistant Treasurers as tlie Board shall, from time to time, determine. 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 duties of which are not incorapatible; provided,
however, the office of President and a Vice President shall not be held by the same person, nor shall
the office of President und Secretary or Assistant Secretary be held by the same person.

ARTICIE IX
FIRST OFFICERS
The names of the officers who areto stfve until t.he first election of officers by the Board are
as fallows: :
President ~ Tcd Mosher
Vice President - Tim Scarsella
- Secretary/Treasurer - _ Diana Unsinn
ARTICIE X
BOARD OF DIRTCTORS

A, The nmnber of Directors on the first Board of Directors of the Association (“First
Board™} and the “Initial Elected Board” (as hereinafier defined) shall be three (3). The number of
Directors elected by the: Members subsequent to the “Declarant”s Resignation Event” (as hereinafter
defined) shall be five (§). Except for Declarani-appointed Directors, Directors must be Members or
the parents, children or spouses or officers or direetors of Members. There shall be only one (1) vote
for each Director.

B. The names and addresses of the parsons who are to serve as Directors on the First
Board are as follows:

MAP:31881:1
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Ted Mosher 5801 Pelican Bay Boulevard, Suite 600
Naples, FL 34108

Tin Scarsella 5801 Pelican Bay Boulevavd, Suite 600
Naples, FL 34108

Diana Unsinn 5801 Pelican Bay Boulavard, Suite 660
Naples, FL 34108

Declarant reserves the right to replace and/or designate and elect successor Directors to serve on the
First Board for so long as the First Board is to serve, as hereinafter provided.

C. Declarant presently intends that Madison Park, when ulimsately developed, will
eontain four hundred ninety-four (494) Homes.

D. Upon the Turnover Date, the Members (inciuding Declarant) shall be entitled to elect
all the Directors. The election shall oecur at a special meeting of the membership to be called by the
Board for such purposs (“Initial Election Meeting™), The First Board shall serve until the Initial
Election Meeting. At e Initial Election Meeting, the Class A and Class B Members are entitled to
elect five (5) Directors. '

E. The Bourd shall continue to be so designated and elected, at each subsequent “Annual
Members’ Meeting” (as defined in the Bylaws).

F. A Director (other than a Declarant-appointed Director) may be remaoved from office
upon the affirmative vete of a majority of the voting interests of Members for any reason deemed to
be in the best interests of the Members., A-meefing of the Purchaser Members to o remove &
Director (other than a Declarant-appointed Diregtor) shall be held upon the written request of ten
percent (16%) of the Members.

G. The Initial Election Meeting shall be called by the Associarion, through the Board,
within sixty (60) days after the Members other than Declarant are entitled to elect a majority of
Directors as provided in Patapraph D hereof. A notice of meeting shall be forwarded to all Members
in accordance with the Bylaws; provided, however, that the Members shall be given at least fourteen
{14) days’ notice of such meeting. The notice shall also specify the number of Directors which shall
be elected by the Members.

H. The resignation of a Director who has been designated by Declarant or the resignation
of an officer of the Association who has been elected by the First Board shall be deemed to remise,
release, acquit, satisfy und forever discharpe such officer or Director of and from any and all manner
of action(s), cause(s) of action, suits, debis, dues, sums of money, accounts, reckonings, bonds, bills,

@
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specialties, covenants, contracts, controversies, agreements, promises, variances, T#spasses,
damages, judgments, exccutions, claims and demands whatsoever, in law or in equity, which the
Association or the Memnbers had, now have or will have or which any personal representative,
successor, heir or assign of the Association or the Members hersafier can, shall or may have against
said officer or Director for, upon or by reason of any matter, cause or thing whatsoever from the
beginning of the world 10 the day of such resignation, exeept for such Director’s or officer’s willful
misconduct or gross negligence.

ARTICLE X1
INDEMNIFICATION

Each and every Director and officer of the Association shall be indemnified by the
Association against all costs, expenses and liabilities, Including attorney and paralegal fees at all trial
and appellate levels and postjudgment proceedings, reasonably incurred by or imposed upon him/her
in connection with any negotiation, proceeding, arbitration, litigation or settlement in which he/she
becomes involved by reason of his/her being or having been a Director or officer of the Association,
and the foregoing provision for indemnification shall apply whether or not such person is a Director
or officer at the time such cost, expense or liability is incurred. Notwithstandinyg the above, in the
event of any such seitleinent, the indemnification provisions provided in this Article X1 shall not be
automatic and shall apply only when the Board approves such settlement and reimbursement for the
costs and expenses of such sertlement as being in the best interest of the Association, and in the
event a Director or officer admits that he/she is or is adjudged puilty of willtul misfeasance or
malfeasance in the perfirmance of his/her duties, the indemnificarion provisions of this Article XTI
shall not apply. The foregoing right of indemmification provided in this Article XI shall be in
addition to and not exclusive of any and all rights of indemnification to which a Director or officer of
the Association may be enritied under statute or common law.

ARTICLE XTI
BYTAWS -

The Bylaws shall be adopted by the First Board, and thereafter may be altered, amended or
rescinded in the mamper provided for in the Bylaws. In the event of any conflict between the
provisions of these Articles and the provisions of the Bylaws, the provisions of these Articles shall
control.

ARTICLE XIII
AMENDMENTS

A Prior to the First Conveyance, these Articles may be amended only by an instrument
in writing signed by the incorporator of these Articles and filed in the Office of the Secretary of State
of the State of Florida.

10
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B. After the First Conveyance, and prior to the Turnover Date, these Articles may be
amended solely by a majority vote of the Board, without the prior written consent of the Members, at
a duly called meeting of the Board.

C. Afer the Turnover Date, these Articles may be amended in the following manner:

1. (2) The Board shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted to 2 vote at 2 meeting of the Members, which may be at
cither the Annual Members” Meeting or a special meeting. Any number of proposed amendments
may be submitted to the Members and voted upon by them at one mesting.

{b) Written notice setting forth the proposed amendment or a summaty of
the changes to be effecied thereby shall be given to each Member within the timc and in the manner
provided in the Bylaws for the giving of notice of mestings.

{c) At such meeting, a vote of the Members shall be taken on the proposed
amendment(s). The proposed amendmeni(s) shall be adopied upon receiving the affirmative vote of
a majority of the total voting interests present at such meeting,

- 2. . An amendment may be adopted by a written statement (in lieu of a mesting)
signed by all Members and all members of the Board setting forth their intention that an amendment
to the Amcics be adopred.

D. These ﬁ\mcles may not be amended without the written consent of a majority of the
members of the Board.

E. Notwithstanding any provisions of this Article XTI to the contrary, these Articles
shall not be amended in any manner which shall prejudice the rights of: (i) Declarant, without the
prior written consent thereto by Declarant, for so long as Declarant holds either a leasehold interest
in or title to at least one (1) Home; and (ii) any “Institutional Mortgagee™ (as such teym is defined in
the Declaration)} withour the prior written consent of such Institutional Mortgagee.

F. Notwithstanding the foregoing provisions of this Article XIII, no amendment to these
Axticles shall be adopred which shall abridge, amend or alter the rights of Declarant hereunder,
including, but not limited to, Declarant’s right to designate and select members of the First Board or
otherwise designate and select Directors as provided in Article X hereof, nor shall any amendment be
adopted or become effective without the prior written consent of Declarant.

a. 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
certified copy of each such amendment shall be artached to any certified copy of these Articles, and a
copy of each amendment certified by the Secretary of State shall be recorded amongst the Public
Records of the County,

11
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| ARTICLE XIV

The strect address of the initial regisiered office of the Association ig 5801 Pelican Bay
Boulevard, Suite 600, Naples, Florida 34108, and the initial registered agent of the Association at
that address shall be Timothy J. Ruemler. ‘

IN WITNESS WHEREOF, the Incorparator has hereunto affixed his signature, this
& day of Seprember, 2004,

TIMOTHY Y, RUEMLER, Incorpurator

The undersigned hereby accepts the designation of Registered Agent as set forth in Article
XIV of these Articles of Incorporation, and acknowledges that he is familiar with and acceprs the
obligations imposed upon registered agents imder the Florida Not For Profit Corporation Act.

T
TIMOTEHY I. RUEMLER, Repistured Agent
Dated: 7-20-~0 ¥
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