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FIRST AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF
PALMA VISTA AT PALMA SOLA HOMEOQOWNERS' ASSOCIATION, INC,,
ATLORIDA NOT FOR PROPIT CORPORATION

ARTICLE I
NAME

The name of this corpormtion shall be PALMA VISTA AT PALMA SOL A-'

HOMEGWNERS' ASSOCIATION, INC. Far convenience, the corporation shall be referved tq_,._:

in these Articles of Incorporation as the “Assceiation,”

ARTICLE II
DURATION

The Association shall iave perpetual existence.

 ARTICLENN,
PURPOSE ANDPOWERS OF THE ASSOCIATION

The Association is. organized For the purpose of enforcing, and fuifiiling the oljectives
and purposes stated in the Amended and Restated Declaration of Protective Covenants for Palma
Visia recorded in Official Records Book 2098, Page 6277 of the Public Records of Manates
County, Florida ("Declaration™), as.amended. Capitalized terms used herein without definition
shall have the same meanings given to such termd in the Declaration. The Association shall have
all {he powers of a not for profil corporation organized under Chapter 617 of the laws of the State
of Florida, subject, however, anly (o such limitations upon the exercise of such powers as are
expressly set forth in these Acticles of Tncorporation, the Bylaws of the Association, the
Declaration or the Comsmunity Association. Act.. The Association shall have the power and
obligation to do any and all lawful things which may be authorized, assigned, required or
permitied to be done by the Declaration, these ‘Articles of Incorporation and the Bylaws of the
Association, including, but not limited to, (i) the ownership and maintenance of all Community
Propetty, =nchld1ng, the Surface Water Management System, (i) the levy and caollection of
Assessments against. Members of the Assoclation, and (iil) to. do and perform any and all acts
which may be nécessary- or proper for, or incidental to, the exércise of any ol the duties or
powets of the Association as specified in the Declaration, Unless otherwise specifically
prohibited, any and all functions, duties amd powers of the Association ghall be fully tramsferable
in whole or in part. Any instrument affecting such a transfer shall specify the duration thereof
and the means of revocation. The Associalion is not formed for pecuniary profit and the
Association shall not pay dividends, and no piut of any income or assets of the Association shall
be distributed to its Members, Directérs or Officers (as that tevin is defined in the Bylaws of the
Association).
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ARTICLETV
PRINCIPAL OFFICE

“The initial principal oftice and mailing address of the Assaciation is located at ¢fo Ashton
Tampa Residential, LLC, whose addvess is 2450 Maitiand Center Parkoway, Suite 301 Maitland,
Florvida 32751,

_ CARTICLE ¥ N
REGISTERED OFFICE AND AGENT

The Melrose Managemens Partnership, L.L.C., a Flotida Hmited iiability coinpany, whose
address is 1600 West Colonial Drive, Orlando, Florida 32804, is hereby appointed the initial
registered agent of the Association and the regisiered office shall be at said address,

ARTICLE Vi
DISSOLUTION OF THE ASSOCIATION

Upon dissolution of the Association, all of its assets remaining aRer provision for
creditors and. paymént of all costs and expenses of such dissolution shall be distributed in the
following manner!

Real property coniributed to the Association without the receipt of other than nominal
consideration by the Declarant Member (or its predecessar ih interest) shall be returned to the
Peclarant Member (whether or not a Declarant Member at the time of such dissolution), wiless i
refused to accept the conveyance {in whole or in.part).

Conveyance 1o a not for profit corporation homeowners® association similar to the
Association or dedication to any applicable muonicipal or other govemmental authority
determined by the Board to be appropriate for such dedication, which authority is willing to
accept such dedication, of any propérly and responsibilities of {lie Association, which association
or governmental authority shall then be responsible for the operation and maintenance thereof.
With respect to the Association’s responsibility [or the operation and maintenance of the Surface
Water Manageiment System: and Conservation Arcas, such obligation must be transferred o and
accepted by an entily which satisfies the requirements of a "responsible entity" as required by
SWEWMD; and such entity must be approved by the SWEWMD prior {o dissolution. If no other
association or governmental authority will accept such property and responsibilities then it will
be conveyed 1o a trustee appointed by the Circuit Court of Manatee County, Florida, which
trostée: shall sell such property free and clear of the limitations imposed hereby upon terms
estabilished by the. Cireuit Couit. of Manatee County, Florida.. That portion of the propeity
consisting of the Surface Water Management System and Conservation Areas cannot be altered,
changed or sold separate from the lands associated therewith. The proceeds of sueh a sale shall
first be used forthe payment of any debts.or obligations constituting a lien on such property, then
for the paymént of any obligations inciired by the trastee in the operation, maintenance, repair
and upkeep of such property. The excess proceeds, if any, from the property shall be distributed
among Members in a propeition that is squal {o (he proportionate share of such Membersin the
Common Expense of the Association,

{((F113000255032 3)))
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ARTICLE Vi1
MEMBERSHIP

Every person or entity which gualifies as 8 Member of the Association in accordance
with the Declaration shall be a Member of the Associztion, and such membership shall carry all,
rights, resirictions, benefits, interesty and limitations granied pwrstant to the Declaration, thesc
Asticles of Tocorporation, the Bylaws of the Association, any Rules and Rc;,ulaum:a promulgated
by the Assouiation, the Florida Not For Profit Corporation Act sud the provisions of the
Association Act,

ARTICLE VUl
YOTING RIGHTS

A Member’s right to vote shall vést immediately upon such Member’s qualification for
membership as provided in the Declaratjon and these Articles of Tncorparatinn. All voting rights
of a Member shall be exercised in acenrdance with and subject to the reswrictions:and limitations
provided in the Declaration, thése: Articles of Incoiporation, and the Bylaws of the Assoeiation,

Unless elsewhere spéuif ically provided to'the contrary in the Declatalion or these Arlicles
of Incorporation, any p:ovasxon of the Declatation, these -Articles or the Bylaws of the
Association which requires the vole or approval ol a majority or other specitied fraction or
percentage of the total voting interests of the Association, shall be deemed satisfied. by eitherof
the. following:

Tiie voté in pérson or by proxy of the majority or othei’ specified fiaction or
percentage of the total voting interests of the Association al a ineeling duly called and noticed
pursuant to the provisions of the Bylaws: dealing with annual or special meetings of the Members
of the Association.

Writien consents signed by the majority or other specified fraction or percentage
of the to1al voting interests of the Assaeiation..

Except as provided otherwise in the Declaration or these Articles; a quorum at meetings
shalt consist of thirty percent (30%) of the fotal votng intérests in the Association, whether
represented in person or by proxy. Subject to any contrary provision.or requircinent cotained in
the Declaration, il a quorum is present, the alfirmative voite of a majority of voting interests
represented Gt a meeting and entitled to vote-on the subjeut' matter shall congtitute the acts of the
Members, except when approval by a greater-vote is required by the Declaration, thiese Amue:,_
of Incorporation, the Bylaws of the Association, ov by Florida law. When a specified itém of
Busihéss is required o be voted upon by a particulai clags of Menibers, & mjority of the-voling
interests of such class of Members shall constitute a quorum for the transaction of such item of
business by that class, unless provided (o the contiary in the Articles of Incorporation, in the
Declaration, of otherwise required by Flovida law. Afler a quorum has been established at a
meeting, the subsequent withdrawal of 'a Member 80 as to rethuce the huimber of votes at the
meeting below the number required for.a quorum shall not affect the validity of any action taken
at-the meeting or any adjournment thereof.

4
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ARTICLE IX
BOARD OF DIRECTORS

The affairs of the Association shall be- managed by a Board of Direclors who shall be

-appointed or elected pursuant to the provisions of the Declaration and the Bylaws of the

Association. The number of Directors constituting the initis] Bosrd of Directors shall be threc
{3} The names and addresses of the peisons who are to agt in the capacity of initial Directors
until the election and qualification of their suctessors are:

Name Address
Jobn Reny Ashton Tampa Residentinl, LLC
2450 8, Maitland Center Parkway, Suite 301

Maitland, Florida 32751

Michael Roche Ashlon Tampa Residential, LLC
2450 S, Maitland Center Parloway, Suile 301
Maitland, Florida 32751

Peter Small Ashion Tampa Residential, LLC
24350 8. Maitland Center Parkway, Suite 301
Maitland, Florida 32751

ARTICLEX.
OFTICERS

The affairs of the Association shall be administered by (he Officers designated in the
Bylaws. Until Tuyrnover, the Officers shall be appointed by the Declarant and shall serve at the
pleasure of the Declarant; provided, however, that ifat any time Declavant is not permilted under
Flaride taw 1o appoint such Officers, then Declarant shall have the right to elect all such Ofticers.
Commencing with the Turnover meeting, the Officers shall be appointed by the Board of
Divectors, and they shall serve al the pleasure of the Board of Directors, The names and
addresses of the persons who are 10 act by the capacity of Officers until the appointment/election
and qualtfication of their successors are;

John Reny/President Ashion Tampa Residential, LLC
2450 8. Msitland Center Parkway, Suite 301
Maitland, Florida 32751

Michael Roche/Vice President Ashton Tamips Residential, LLC
2450 8. Maitland Center Parksvay, Suite 301
Maitldnd, Florida 32751

(((H13000255032 3))) |
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Christina Lee/Secretary Ashton Tampa Residential, LLC
2450 8. Maitlahd Center Parkway, Suite 301
Maitland, Florida 32751

Peter Smatl/ Treasurer : Ashton Tampa Residential, LLC
2450 8. Maitland Center-Parkway, Suite 301
Maitland, Florida 32751

ARTICLE Xt
AMENDMENT

These Articles of Tncorparation may be changed, amended or modified at any time and.

from time to time, by the Members as and to the extent provided in, and pursuant to the
proceduces as set forth in.the Declaration.

ARTICLE XII
INDEMNIFICATION

Every Director and every Officer of the Association shall be indemnified by the
Association- against all expenses and liabilities, indudiug altorneys’ and other professionals’
fees, reasonably incurred by or imposed upon him in connection with. any procegding whether
civil, criminal, administeative or investigative, or any settlemeiil of any proceeding: or any

appeal from such proceeding to which be may be & party orin which he indy becomie involved by
reason of hi’s'being ar having been a Direcior or Officer of the Association, or having served at’

the Assbciation’s vequést as a director or officer of any other corporation, whether or not he so
serves the ASsociation at the time such expenses are incurred, regardless of by whomn the
proceeding is brought, except in.relation 1o matlers as to-which any such Director or Ofieer shall
be adjudged liable for gross negligence or willful misconduct, provided that in the cvent of a
settlement, the indemnification shall apply only when the Board of Directors of the Association

approves such settlemenit and reéimburscment as being for the best interest of the Association.

‘The foregoing right of indemnification shall be in addition to and not exclusive of all other rights
to which such Diveclor or Officer muy be eintitled,

Expenses incurred in defending a suit or proceeding whether civil, criminal,
administeative or investigative may be paid by the Association in advance of the tinal disposition
of such action, suit or proceeding if authorized by a myjority of the Directors upon receipt of an
undértiking by or on behalf of the Direcior-or Officer to vepay such amount if jt shall ultimately
bhe detcrmma..d that he is 1ot to be indenmified by the Association as authorized by these Articles
of Incarporation.

The Assaciation shail bave the power to purthase at its expense imd niaintai. insurance
on behall of any person who is or was a Director or Officer of’ the Association, or 1s or was
serving at the request of the Association.as a divector or officer of another carporation, against
any Hability asserted against him and incurred by himn in any such capacity, ot aristug out of his
status as such, Whether or not the Assaciation would have the power to indemnify bim against
such Hability-under the provisions of these Articles.

(((H1300025‘503 3))
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ARTICLE Xil
BYLAWS

The Bylaws of the Assaciation shall be adopted by the Declasant and may be altered,

amended or rescinded in the manner provided. in the Bylaws of the Association,

ARTICLE XV
NON-STOCK CORPORATION

The Associaliop is organized an a neoi-siock basis and shall not issue shares of stock
evidencing mombership in th\, Association; provided, however, that member ship in the
Associntion may be-evidenced by a certificate of membership which. shall contain a statement:
that the Association is a corporation not for profit,

IN WITNESS WHEREOF, the undersigned has signed these Articles this [ ’5'%“__ day
of November, 2013,

Nevada limited I:apifty company.~

-~ f{ L

By:. / :%1 ﬁé
Name; & )

Title: Autlhdrized Regresentative

ASHTON TAMPA R&Si?IZNTIAL L.LC,a

(CORPORATE SEAL)

(((H13000255032 3)))
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CERTIFICATE PESIGNATING REGISTHRED AGENT
FOR SURVICK OF PROCESS

Putswant fo the provisions 6f Chapters 48 and 617, Llorids Sttates, the eorporation
identified Gelow fieréhy submits (he following statement i desigration of the Registded Oftice
and Repistered Agent i the State of Florida.

PATMA VISTA AT PALMA SOLA HOMEOWNERY ASSOCIATION, INC., with its

sepistered office at 1600 West Colonial Thive, Ovando, Flosida 32804, has imed The Melrose

atngement Parthership; 1.1.C., & Florida limited Hubility compeay, as iis Registercd Agent to
acespt service of process within thils State,

ACKNOWLEDGMENT:

Having been named s Registered Agent for the above-stated covporation uf the place
designated i this Certificats, T herely acknowledpe that I am fatnillar with the obligations of a
registered. pgent under the laws of the State of Tlorida and neieptto act as Registered Agenl for
the above stated corporation and agree to comply with the pravisions of all Inws applicable to the
performance of sush pffice..

THE MELROSE MANAGEMENT
PARTNERSHIP, L.L.C., & Flotida Jimited Hability
compatsy .

{2644B88%,5} 7
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CERTIFICATE TO FIRST AMENDED AND RESTATED ARTICLES OF
INCORPORATION
OF PALMA VISTA AT PALMA SOLA HOMEOWNERS' ASSOCIATION, INC.,
A FLORIDA NOT FOR PROFIT CORPORATION

In connection with-the adoption and filing of the First Aminded and Restated Articles of
Incorporation (the “Articles”) of. PALMA VISTA AT PALMA SOLA HOMEOQOWNERS
ASSOCIATION, INC, {the *Association™), the'undersigned hereby certifies-as lollows:

(a) There are no members entitied to vate with regard to- the- amendment of the Asticles.

't The Anticles contain amendments that may be made without approval by the Board of
Directors of the Association.

(c) The Articles weve adapted by Ashton Tampa Residential, 1..1..C., a Nevada limited
fiability corapany ("Ashton"), pursuant to its rights as "Declarant” under Section 13.5(a) of the
Amended and Restated Deolaration of Protective Covenants lor Palina Vista vecorded in Official
Records Boak 2098, Page 6277 of the Public Records:of Manatee County, Florida

(d)  The undersigned officer of the Corporation has been duly authorized 1o submit the
Atticles 1o the Florida Depariment of State for filing in accordance with Florida Statutes
§617.1007.

Dated: Novembm‘iﬁ L2013 PALMA VISTA AT PALMA SOLA
HOMEOQWNERS' A}SSO{J!A T l()N INC.
By: /f e!'/
Natne: ’W}Z{ Rt‘:n.
Title: Fresdand

{26448889;3) 8 (((FL13000255032 3))




