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FLORIDA DEP OF STATE
Clenda E- Hond
Secretary of State -
April 4, 2045

NASON, YERGER, GERSON, ET. AL.

EUBJECT: OSPREY LAKESR II AT TAMPA BAY ASSOCIATION, INC,
REF: W05000016756

We received your slecktronically transmitted document. However, the
document has not been filed. FPlease make the followlng corrections and
refax the complete document, including the electronic filing cover sheet.

Phe documenkt submitted does not meet legibility reguirements fox
electronic filing. Please do not attempt to refax this document until the
quality has been improvaed,

If you have any further questions concerning your document, please call
{850) 245-6273.

Claretha Golden FAX Aud. #: BOS000073605
Document Specialist Letter Number: TCBA0002Z651
New Filings Section

Division of Corporations - P.0. BOX 6327 -Tallabassee, Florida 32314
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ARTICLES OF INCORPORATION
OF
DEPREY LAKES Il AT TAMPA BAY ASSOCIATION, INC.

The undersigned ingeorporator, for the purpase of forming a corporation not-for-profit pursuant S to
the laws of the State of Florida, Florida Statutes, Chapter 817, hereby adopts the following Articles of
Ihcorporation:

 PREAMBLE

TAMPA BAY LANDCO 11, LLC, a Florida [imited lizbility company ("DECLARANT"), owns cartain
property (the "SUBJECT PROPERTY"), and intends to execute and record & Declaration of Covenants
and Restrictions of Osprey Lakes il at Tampa Bay (the "DECLARATION") which will affect the SUBJECT
PROPERTY. This association is being formed as the association to adminigter the DECLARATION, and
to perform the duties and exercise the powers pursuant to the DECLARATION, as and when the
DECLARATION Is recorded in the Public Records with these Artides of Incorporation altached as an
exhibit. All of the definifions contained in the DECLARATION shall apply to these Articles of Incorporation,
and to the Bylawa of the Assoclation.

ARTICLE 1 - NAME AND ARRRRSS

The name of the corporation is OSPREY LAKES Il AT TAMPA BAY ASSOCIATION, INC.
hereinafter referred to as the "ASSOCIATION" The initial address of the principal office of the
ASSOCIATICN and the initial mailing address of the ASSQCIATION s 3300 University Drive, Coral
Springs, Florida 33085.

——

]

ARTIGLE 2 - PURPQSE g

-~

¢ Ao

The purposes for which the ASS0OCIATION is organized are as follows: aer

2.1 To operate as a corporation not-far-profit pursuant ta Chapter 817 of the Florida S’ratirJ;tes.

s

03

2.2 To enforce and exercise the duties of the ASSOCIATION as provided in_ the
DECLARATION. ’

T

[
e

2.3 To promote the health, safety, welfare, comfort, and social and econornic benefit of the
members of the ASSOCIATION.

(1Y

ARTI - PO AN
The ASSOCIATION shall have the foliowing powers and duties:

31 All of the commeon law and statutory powers of a corporation not-for-profit under the laws
of the State of Florida.

32 To administer, enforce, carry out and perform all of the agts, functions, rights and duties
provided in, or contemplated by, the DECLARATION.

ARTICIE 4 - MEMRBERS

4.1 The members of the ASSOCIATION shall consist of all of the record owners of LOTS,
Membership shall be established as to each LOT upon the recording of the DECLARATION, Upon the
transfer of cwnership of fee titlle to, or fee interast in, & LOT, whether by conveyance, devise, judicial
decree, foreciosure, or otherwise, and upon the recordation amongst the public records in the county in
which the SUBJECT PRCOPERTY is located of the deed or other instrurmnent establishing the acguisitian

ARTICLES -1
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and designating the LOT affected ihereby, the new OWNER designated in such deed or other instrument
shali thereypon become a member of the ASSOCIATION, and the membarship of the prior QWNER as to
the LOT designated shall he terminated, provided, however, that the ASSOCIATION ehall not have the
responsibility or obligation of recognizing any such change in membership until it has been delivered 2
frue copy of the applicable deed or cther instrument, or is otherwise informed of the transfer of ownership
of the LOT. Prior to the recording of the DECLARATION, the incorporator shall be the sole member of the
ASSOCIATION.

4.2 The share of each member in the funds and assels of the ASSQCIATION, and the
COMMON SURPLUS, and any membership In this ASSOCIATION, cannot e assigned, hypothetated or
transferred in any manner except as an appurtenance to the LOT for which that membership is
established,

4.3 On all matiers upon which the membership shall be entitled to vote, thers ghall be only
one vote for sach LOT, In the event any LOT is cwned by more than one person andfor by an entity, the
vote for such LOT shall be cast in the manner provided by the BYLAWS. Any perscn or enfity owning
rmore than aone LOT shall be entifled to one vote for each LOT owned. In addition to the foregoing,
DECLARANT shall have three votes for each vote of any metnber other than DECLARANT so long as
DECLARANT is entitled 1o appoint the Directors of the ASSOCIATION.

4.4 The BYLAWS shall provide for an annual meeting of the members of the ASSOCIATION
and shall make provision for spacial meetings.

ARTICLE § - TERM OF EXISTENCE
The ASSOCIATION shall have perpetual existence.
ICLE & - INCORP JOR

The name and street address of the indomorator are: Gary N. Gerson, Esquire, Nason, Yeager,
Gerson, YWhite & Lioce, P.A., 1845 Palm Beach Lakes Boulevard, Suite 1200, West Palm Beach, Florida
33401,

ARTICLE 7 - DIRECTORS

7.1 The property, business and affairs of the ASSOCIATION shail b2 managed by a BOARD
which shall consist of not less than three (3) directors, aid which shall always be an odd number. The
BYLAWS may provide for a method of determining the number of directors from time to time. in the
absence of a determination as to the number of directors, the BOARD shall consist of three (3) directors.
Directors are not required to be mambers of the ASSOCIATION,

7.2 All of the duties and powers of the ASSOCIATION existing under the DECLARATION,
these ARTICLES and the BYLAWS shall be exercised exclusively by the BOARD, its agents, ¢contractors
or employees, subjact to approval by the members only when specifically required,

7.3 Injtially DECLARANT shall have tha right to appoint all of the directors. Mermbers other
than DECLARANT shall be entitled to slect not less than a majority of the directors three (3) months after
ninety (80%) percent of the LOTS that will be operated ultimately by the ASSOCIATION have been
cohveyed to purchasers. DECLARANT is entitled {0 elect at least ona director 2 long as DECLARANT
holds for sale in the ordinary course of huginess at lesst five (5%) percent of the LOTS within the
SUBJECT PROFERTY, including any property described in the DECLARATION that may be added 1o the
SUBJECT PROPERTY, and thereaftar all of the directors shall be elected by the members in the manner
provided in the BYLAWS, DECLARANT may waive its right to elect one or mare diractors Dy written
notics to the ASSOCIATION, and thereafter such directors shall be elected by the members. Following
the fime that DECLARANT refinguishes canirol of the ASSQCIATION, DECLARANT may ewercige the
right to vote any DECLARANT-owned LOTS in the same manner as any other OWNER, except for

ARTICLES - 2
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purposes of re-gequiting control of the ASSOCIATION or selecting a majority of the directors.
Netwithstanding the foregoing, members other than DECLARANT shall et all timss have the right to elest
the mirimum number of directors as may e required by any applicable siatute,

7.4 Direziors may be removed and vacancias on the BOARD shall be filled in the manner
provided by the BYLAWS, however any director appointed by DECLARANT may only be rernoved by
DECLARANT, and any vacancy on the BOARD shall be appointed by DECLARANT if, at the ima such
vacancy is fo be fillad, DECLARANT i entitled to appoint the directors.

RT! -

The officers of the ASSQCIATICN shall be a president, vice president, secretary, treasurer and
such other officers as the BOARD may from time (o time by resolution cregte. The officers shall serve at
the pleasure of the BOARD, and the BYLAWS may provide for the removat from office of officers, for
filling vacancies, and for the duties of the officers.

8.1 The ASSOCIATION shall indemnify any person who was or is a parly, or is threatened o
ba made a parly, to any threatened, pending or contemplated action, suit or proceeding, whether sivil,
criminal, administrative or investigative {other than an action by or in the right of the ABSOCIATION) by
reasan of the fact that he is or was a director, employee, officer or agent of tha ASSOCIATION, against
expenses (including attorneys’ fees), judgrents, fines and amounts paid in seltlement actually and
reasonably incuired by him in connection with the action, suit or proceeding if he acted in good faith and
In a manner he reasonably believed to be in, or net apposed to, the bast interest of the ASSOCIATION;
and with respect to any ¢riminal action or proceeding, if he had no reasonable cause to believe his
conduct was unlawful; except, that no indemnification shall be made in respect to any claim, issue or
matter ag to which such person shall have been adjudged to be liatie for gross negligence or wilifui
misfeasance or malfeasance in the performance of his duties to the ASSOCIATION unisss and only to
the =xient that the court In which the action or suit was brought shall determine, upon application, that
despite the adjudication of liabitity, but in view of all the circumstances of ihe case, such person is falrly
and reaszonably entitled to indemnity for such expenses which the court shall deem proper. The
termination of any action, sdit or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendare or its equivalent, shall not. in and of itsell, create a presumption that the person did not
act in good faith and in & manner which he reasonably believed to be In, or not apposed to, the best
interest of the ASSOCIATION; and with' respest o any criminal actien or proceeding, that he had no
reasonable cause to balieve that tis conduct was unlawful.

9.2 To the extent that a director, officer, emplayes or agent of the ASSOCIATION has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred fo in Paragraph
1 above, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses
{inclucding attormeys’ fees and appellate aitomeys' fees) aciuslly and reasonably incurred by him in
connectior therewith.

9.3 Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid
by the ASSOCIATION in advance of the final disposition of such action, suit or groceading as autharized
by the BOARD in the specific case upon receipt of an undertaking by or on behalf of the directors, officer,
employee o agent to repay such amount untess it shall ultimately be determined that he is entitied to be
indemnified by the ASSOCIATION as authorized herein.

9.4 The indemnification provided herein ahall not be deemed exciusive of any other rights 1o
which those seeking indemnification may be entitled under the laws of the State of Florida, any BYLAWY,
agreement, vote of members or otherwise, and as to actlon taken in an official capacity while holding
office, shall continue ag to & person who has ceased io be a director, officer, emplioyee, or agent and
shall inure to the benefit of the heirs, exgcutors and administrators of such a person.

ARTICLES -3
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8.5 The ASSOCIATION shall have the power to purchase and maintain insyrance on behalf
of any person who is or was a director, officer, employee or agent of the ASSOCIATION, or is or was
gerving at the request of the ASBOCIATION as & director, officer, employee or agent of another
corporation, partnership, joint venture, trust or othar enterprise, against any liabllity asserted against him
and incurred Ly him in any such capacily, as arsing out of his stalus as such, whether or no! the
ASSOCIATION would have the power to indemnify him against such fiability under the provisions of this
Articis,

ARTICLE 10 - BYLAWS

The first BYLAWS shail be adopted by the BOARD and may be altered, amended or rescinded by
DECLARANT, the Directors and/or mambers in the manner provided-by the BYLAWS,

ARTICLE 11 - AMENDMENTS
Amendments to these ARTICLES shall ba proposed and adopted in the following manner:

111 A majority of the BOARD shail adopt & resolution setiing forth the proposed amendment
and directing that it be submitied to a votz at a meeting of the membars, which may be {he annuat or a
special mesting.

11.2  written notice setting forth the proposed amendment ar a summary of the thanges to be
effected thereby shall be given to 2ach member entitied to vote thereon within the time and in the manner
provided in the BYLAWS for the giving of notice of a meeting of the members. if the meeting is an annual
meeting, the proposed amendment or such summary may be included in the notice of such annua
rmeeting.

71.3 At such meeting, a2 vote of the members entitied to vote thereon shall be taken on the
proposed amendmant. The proposed amendment shall be adopted upon receiving the affirmative vote of
a majority of the votas of the entire membership of the ASSOCIATION.

1.4 Any number of amendiments may be submitied to the members and voted upon by them
at any ane meeting.

1.5  Notwithstanding anything contained herein to the contrary, g0 long s DECLARANT owns
any LOT within the SUBJECT PROPERTY, DECLARANT shaill have the right to amend these ARTICLES
without the congent or juinder of any other OWNER or any: INSTITUTIONAL LENDER and no
amendment shall make any chantges which would in any way affect any of the rights, privileges, powers
ar optivns herein provided in favor of, of reserved to, DECLARANT, unless DECLARANMNT shall join i the
execution of the amendment, including, but not limited to, any right of DECLARANT to appoint directors
pursuant o Article 7.

11.6  No amendrnent shall make any changes in the qualifications for membership nor in the
wvoting rights of members without approval by all of the members and the joinder of all INSTITUTICNAL
LENDERS holding mortgages upon the LOTS. Mo amendment shall be made that is in confiict with the
DECLARATION. Prior to the clesing of the sale of all LOTS within the SUBJECT PROPERTY, no
amendment shall make any changes which wouid in any way affect any of the rights, privileges, powers
or options herein provided in favor of, or regervad to, DECLARANT, unless DECLARANT shall join in the
execution of the amendment, inchuding,, but not limited fo, any right of DECLARANT to gppoint directors
pursuant o Arficte VI,

11.7 Mo amendment to these ARTICLES shall be made which discriminates against any

OWNER(S), ar affects less than all of the OWNERS within the SLBJECT PROPERTY, without the written
approval of all of the OWNERS s0 digcriminated against or affected.

ARTICLES -4
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11.8  Upon the approval of an amendment to these ARTICLES, the arlicles of amendmenit
shafl be executed and delivered to the Department of State as provided by law, and a copy certified by

the Department of State shall be recorded in the public records of the county in which the SUBJECT
PROPERTY is located.

ARTIGLE 12 - DISSQLUTION

In the event of dissolution or finat liguidation of the ASSOCIATION, the assets, both real and
personal, of the ASSCCIATION, shall be dedicated to an appropriate public agency or utility to be
devoted to purposes as nearly as prasticable the same as those o which they were reguired to be
devoted by the ASSOCIATICON. In the event that such dedication is refused acceptance, such asseis
shall be granted, conveyed and assigned fo any non-profit comporation, association, trust or other
organization, to be devoted to purposes as nearly as praclicable to the same as those to which they were
required io be devoted by the ASSOGIATION. No such disposiifon of ASSOCIATION properties shall ke
effective to divest or diminish any right or fitle of any MEMBER vested in him under the recorded
DECLARATION unless made in accordance with the provisions of such DEGLARATION.

TICLE 13
[l D ICE E E B !

The initial registered office of the ASSOCIATION shall be at 1645 Palm Beach Lakes Boulevard, Suite
1200, West Paim Beach, Florida 33401. The initial registered agent of the ASSOCIATION at that
address is Gary N. Gersan, Esquire.

ERFFORE the ingorporalgr, and the initial registered agent, have exacuted these ARTICLES
on this day of 2006. By executing these ARTICLES, ihe undersigned
regfstered agent accepts the appointment as registerad agent and states that the undersigned is familiar

with, and accepts, the obligations of that position.

Gary N n, Esqunre
STATE OF FLCRIDA ) -t
)58 '
COUNTY OF PALM BEACH }

The foregoing instrument was acknowiedged bafore me this 2! day of /)’26’(('54 2005,
by Gary N. Gerson, Esquire, {X)who s personally known me OR { )who produced

as identification, m

Notary Signature:
L " Michele Grabasch 3 '
m,g& WECOMMESON # DO ERES Print Notary Name
W sonom oA Homncs e NOTARY PUBLIC
State of Florida at Large

My Commission Expires:

ARTICLES -5
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