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!
E
ART!CLES OF INCORPORATION
CF

ASHWOOD AT L.le‘E OAK PRESERVE ASSQCIATION, INC.

The undersigned incorporaior, i'o} the purpose of forming 2 corporation not-for-profit pursuant to the

iaws of the Siate of Florida, Florkia Smtutes Chapter 817, hereby adopts the fdllowing Asticles of

PREAMBLE
LIVE OAK LANDBANK 2, LLC, a Florids fimited lability company ("DECLARANT"), intends to

S

exectie and record 8 DEGLARATION QF COVENANTS AND RESTRICTIONS OF ASHWOOD AT LIVE

OAK PRESERVE {fhe "DECLARATION which wilt affect certain property in Hillsborough County, Flovida
{the “SUBJECT PROPERTY"). This assucietion is being formed as the asscclation to administer the
DECLARATION, and to perform the duties and exercise the powers pursuant o the DECLARATION, a8
and when the DECLARATION s recorderd in the Public Records of Hillsborough County, Florida, with these
Articles of incorporation attached as an ezmib:t Al of the definitions contained in the DECLARATION ghall

anply to these Articles of incorporation, E{td o the Byiaws of the ASSOCIATION.

ARTICLE 1. - NAME AND ADDRESS

- -
The name of the corporation !Ll ASHWOOD AT LIVE OAK PRESERVE ASSOCIATION, INC.&1
hereingfter referred o as the "ASSOCIATION." The inifial addréss of the principal office of thé%
ABSQCIATION and the initial mailing laddrass of the ASSOCIATION is 3300 University Drive, Coralo

Springs, Floriga 330685,
ARTICLE 2, - PURPQSE

The purposes for which the ASSOCIATION is organized are as follows:

87:3 Ky §j

Z.1 To operate as a corporation pot-for-profit pursuant to Chapter §17 of the Florida Statuies.

2.2 To enforce end exercise the duties of the ASSOCIATION as provided in the DECLARATION.

23 To promote the health, safely, welfere, comfort, and social and economic benefit of the

members of the ASSOCIATION.
ARTICLE 3. - FOWERS AND DUTIES
i

The ASSCCIATION shall have the following powers and duties:

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

3.2 To zdminister, enforce, camy out and perform alt of the acts, functions, rights and duties

provided in, or contemplated by, the DECLARATION, including but not limited to, the following:
321 To own, purchas; . sell, morgage, encumber, lease, administer, manage, opsrate,
maintatn, Improve, repair andfor repiace et and persanal property.

3.22 To mske and m!tect ASSESSMENTS against OWNERS to defray the costs,
expenses and losses incurred or to be incurred by the ASSOCIATION, and to use the proceeds thereof in

the exercise of the ASSOCIATION'S pcw{.rers and duties.
l

i

i
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3232 To enforce the provisions of the DECLARATION, thase ARTICLES, and the
BYLAWS.

324 To make, establish and enforce ressonabls rules and regulations goveming the use
of COMMONM AREAZR, LU E, UMD anc piner propeny under e Ju kdiullon of e ABBOQLATION.

!
3.25 To grant and modify easemenls, and to dedicate property owned by the
ASSOCIATION 1o any public or quasi-public agency, authority or ufilily company for public, utility, drainage
and cable television purmoses.

326 To borrow money for the purposes of carrying out the powers and duties of the
ASSOCIATION.

3.2.7 o exercise control over exterior alterations, additions, improvements, or changes in
accordance with the terms of the DEGLﬂtTiGM.

3.2.8 To obtain insurange &s provided by the DECLARATION,

329 To empioy persc}nr;e! hecessary to perform the obligations, services and duties
required of or {o be performed by the ASSQCIATION and for proper operation of the properties for which the
ASSOCIATION is responsible, or to contract with others for the performance of such obligations, services
andfor duties. i

3.2.10 Tosue and be sued.

CLE 4. - MEMBERS

4.1 The members of the ASSOCIATION shall consist of alt of the record owners of LOTS.
Mermibership shall be established a5 to each LOT upon the recording of the DECLARATION. Upon the
ransfer of cwnership of fee {itle to, or feg|intersst in, 2 LOT, whether by conveyance, devise, judicial decree,
foreclosure, o otherwise, and upon the recordation amongst the public records in the county in which the
SUBJECT PROPERTY is lpcated of }ha dead or other instrument establishing the acquisition and
designating the LOT affested thereby, the new CWNER designated in such deed or other Instrument shall
thereupon becormne a member of the ASSOCIATION, and the membership of the prior OWHNER a8 to the
LOT designated shall be terminated, provided, however, thal the ASSOCIATION shall not have the
responsibility o ebligation of recognizing any such change in membership until it has been delivered a mue
copy of the applicable deed or other instiument, or is ctherwise informed of the transfer of ownership of the
LOT. Pricr to the resording of the D CLARAT!OM the incorporator shall be the sole member of the
ASBOCIATION. !

42 The share of each member;in the funds and assets of the ASSOCIATION, and the COMMON
SURPLLS, and any membership in this é)SSOCiATIDN, cannot be assigned, hypothecaled or fransferred in
any manner except as an appurtenance to the LOT for which that membership is established.

4.3 On all matters upon whichfﬁ're membership shall be entitfed to vote, there shall be only ane
vota for each LOT. In the event any LOT is owned by more than one person and/or by an entity, the vote for
such LOT shall be cast in the manner grovided by the BYLAWS. Any persen or entily owning mote than
one LOT shall be entifled fo one vote for each LOT owned. In addition o the foregoing, DECLARANT shail
have three votes for each vote of any member other than DECLARANT go long as DECLARANT is entitled
to appoint the Directors of the ASSOGIAﬂC)N

44 The BYLAWS shall pmwdej for an annual meeting of the members of the ASSOCIATION and
shall make provision for special meetings.
é
ARTICLES -2
HU500009382% 3
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ART IALE 5 - TERM QF EXISTENCE

The ASSQCIATION shall have perpehéa! existencs.
{
ART - INCORPORATOR

The name and street address of the incorparator is; Gary M. Gersen, Esquire, Nason, Yeeger, Gerson,
White & Lioce, P.A, 1845 Palm Beach Lakes Boulevard, Suite 1200, West Palm Beach, Florida 33401,
]

eﬁ! ICLE 7 - DIRECTORS

7.1 The property, business and affairs of the ASSOCIATION shall be managed by & BOARD which
shall consist of not iess than three (3) direciors, and which shall always be an cdd number. The BYLAWS
may provide for & method of determining the number of directors from time to ime. In the absence of a
detarmination as to the number of directors, the BOARD shall consist of three (3) directors. Direstors are
not reguired to be members of the ASSOCIATION.

7.2 Al of the duties and powers of the ASSOCIATION existing under the DECLARATION, these
ARTICLES and the BYLAWS shall be pxercised sxclusively by the BUARLD, its agents, conliuclns w
amployeas, subject to approval by the members only when specifically required.

7.3 The DECLARANT ghall ham,‘»: the right to appoint all of the directors untif 80 days after the date
on which DECLARANT has conveyed 90% of the LOTS within the SUBJECT PROPERTY, or at such
marlier date a5 DECLARANT, in its solé; discretion, may elect to transfer conitol of the ASSOUCIATION,
whichever acours first, or as otherwise provided by law. The DECLARANT may waive ifs right to elect one
or more directors by written notice to the] ASSOCIATION, and thereafter such directors shall be glected by
the LOT OWNERS. The DECLARANT! is entifled to elect at least one member of the BOARD of the
ASSOCIATION as long as the DEC holds for sale in the ordinary course of business af least 5% of
tha LOTS In sl phases of the communily or as otherwise pravided by law. When the DECLARANT no
longer owns any LOT within the SUBJECT PROPERTY, all of the diractors shall be elected by the members
in the manner pravided in the BYLAWS. |
|

7.4 Directors may be removed qgnd vacancies on the BOARD shall be filled in the manner provided
by the BYLAWS, however any director eppoinied by the DECLARANT may only be removed by the
DECLARANT, and any vacancy on the BOARD shall be apnointed by the DECLARANT i, af the Hime such
vacancy s to be filled, the DECLARANT is enfitted to appoint the direciors.

ARTICLE 8, - OFRICERS

The cificers of the ASSOCIATION shall be a president, vice president, secretary, reasurer and
such other officers as the BOARD may from time to ime by resolution create. The officers shall serve at the
pleasure of the BOARD, and the BYLAWS may provide for the removal from office of officers, for filfing
vacancies, and for the duties of the officers.

ARY. 8- INDE TION

9.1 The ASSOCIATION shail indemnify any person who was ot is a party, or is threatened to be
made a party, to any threatened, pending or contemplated action, suit or proceeding, whether civi), criminal,
administrative or mvestigative {other tharl an action by or in the right of the ASSOCIATION) by reason of the
fact that he is or was a director, employee, officer or agent of the ASSOCIATION, against expenses
{including attorneys’ fees), judgments, (fines and amounts paid in seiflement actusily and reasonably
incurrad by him in connection with the action, suit or proceeding if he acted in good faith and in a marmer he
reasonably befjeved to be in, or not oppased to, the best interest of the ASSOCIATION; and with respect to

! ARTICLES-3
| HO5000093829 3
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any <riminal sction or praceeding, if he Ihad rio reasonable cause to believe his conduct was unlewful;
except, that no indemnification shall be nade in raspect 10 any claim, issue or matter as to which such
person shali have been adiudged o be Iif?bse for gross negligence or willful misfeasance or malfeasanse in
the performarice of his duties to the ASSOCIATION unless and only to the extent that the court in which the
ection or suit was brought shall determink, upon application, that despite the adjudication of liabiity, but in
view of alt the circumstances of the case, |such person is fally and reasonably entited to indermnity for such
expenses which the court shall deer proper. The lermination of ary action, suit or proceeding by judgment,
order, settlernent, canviction, or upon g of nolo contendere or its equivalent, shall not, in and of #self,
create a presumption that the person did ot act in good faith and in 8 manner which he reasonably beligved
ta be itt, or not opposed 1o, the best interest of the ASSOCIATION; and with respect io any criminal action or
proceading, that he had no reasonahle c:ﬁhs& to believe that his conduct was untawful,

9.2 To the exant that a dtrec%or, officer, employea or agent of the ASSQCIATION has been
successful on the merits or otherwise in ciefense of any action, suit or proteeding refarred to in Paragraph 1
above, or In dalense of any claim, 5ss[e or matter therein, he shall be indemnified against expenses
(including attomeys’ fees and appellate attomeys’ fees) actually and reasonably incurred by him in
connection therewith.

ASSOCIATION in advance of the final dispesition of such action, suit or proceeding as authorized by the
BOARD in the specific case upon receipt of ah undertaking by or gn behalf of the direclors, officer,
employee or agent to repay such amount unless it shall uitimately be determined that he is entitied to be
indemnified by the ASSQCIATION as authorized herein.

8.2 Expenses incurred in ejeferjng a civil or criminal action, suit or proceeding may be paid by the
d

24 The indemniflcstion provided herein shall not be deemed exclusive of any other rights to which
those seeking indemnification may be |entiled under the laws of the State of Florida, any BYLAW,
agreamart, vote of members or otherwise, and as to action taken in an official capacity whila holding office,
shall sontinue as to g person who has ceased o be g divector, officer, emploves, or agent and shall inure o
the benefit of the heirs, executors and admninistrators of such a person.

9.5 The ASSOCIATION shall hj;e the power to purchase and maintain insurance on behalf of any
person who Is or was a director, officer, employee or agent of the ASSOCIATION, or is or was serving &t the
request of the ASSOCIATION as a director, officer, employee or agent of another corporation, parinership,
foint venture, trust or gther enterprise, against any liability asserted agalnst him and incured by bim in any
such capacity, a8 arising out of his sia!:gzs such, whether or not the ASSQCIATION would have the power
o inderhnify him against such Hability uncier the provisions of this Article.

|ARTICLE 10_- BYLAWS
|

The first BYLAWS shall be adcq‘led by the BOARD and may he sltered, amended or rescinded by
the DECLARANT, the Girectors andfor rnibmbers in the manner provided by the BYLAWS,

&é HGLE 11, - AMENDMENTS
]
Amendments to these ARTICLES shall be proposed and adopted in the foliowing manner:

11.1 A majority of the BOARD shalt adopt a resolution setting forth the proposed amendment and
directing that it be submitted o a vote alj @ meeting of the mermbers, which may be the annual or a special
meeting. ; :

11.2 Written nolice solting forﬂ:'; the proposed amendment or a summary of the changes to b
effected thereby shall ba given 1o each member entitied to vote thereon within the e and in the manner
provided in the BYLAWS for the giving of notice of a meeting of the members. ¥ the meeling is an annual
meeting, the proposed amendment or such summary may be included in the netice of such annusal mesting.

ARTICLES -4

H
|
|
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11.3 At such meeling, 2 vole of the members entiied fo vote thereon shall be taken on the
proposed amendment. The proposed amendment shall be adopted upon receiving the affirmative vote of a
majority of the votes of the entira membeﬁship of the ASSOCIATION.

11.4 Any number of amendmer}ts may be subpmitted to the members and voled Lpon by them ot
any one meeling. g

115 If ali of the directors an}s all of the members elighle to vole sigh & wiitten statement
sranifesting thelr intention that an armendment to these ARTICLES be adepted, then the amendment shail
thereby be adopted as though the above }-equiremeais had been satisfied,

11.8 No amendment shall make! any changes in the qualifisations for memberghip nor in the voting
rights of members withaut approval by alf of the mesbers and the joinder of all INSTITUTIONAL LENDERS
holding morigages upon ihe LOTS. [Noe amendment shall be mada thal & in conflict with the
DECLARATION. Prior fo the closing of the sale of all LOTS within the SUBUECT PROFERTY, no
amendment shall make any changes whicé‘z would in any way affect any of the rights, privileges, powers or
options hersin provided in favor of, or ragerved (o, the DECLARANT, unless the DECLARANT shall join in
the exscution of the amendmaeant, induding, but not lirited to, any right of the DECLARANT i appoint
diractors pursuant to Article VI, i

!

41,7 No smendméent o th ARTICLES ghall be made which discriminales agsainst any
DWNER(S), or affects less than ail of a OWNMNERS within the SUBJECT PROPERTY, without the writlen
approval of all of the OWNERS 50 discrir?inated against or affected.

11.8 Upon the approvel of an amendrment to these ARTICLES, the articles of amendment shall be
oxceuted ond defivared to the Department of State as provided by law, and 2 copy cerlified by the
Department of Siate shall be recorded in the public records of the county in which the SUBJECT
PROPERTY is located. !

!
3

ATTICLE 12, - DISSOLUTION
in the avent of dissululive w iuul tuyunistion of the ACSOCIATION, tae paactn, both reol ond

personal, of the ASSOCIATION, shall be dedicated fo an appropriate public agency or utility to be devoted
o purposes g8 nearfy as practicable the same as those o which they were reguired to be devoled by the
ASSOCIATION. I the avent thet such| dedication is refused acceptance, such aaseis shall be grented,
conveyed and assigned to any non-profit corporation, assockation, trust or other arganization, to be devoted
o purposes s hearly as practicable to the same as thase to which they wera required to be devoted by the
ASSOCIATION. No such disposition of} ASSOCIATION properties shall be effective to divest or giminish
any right or tifle of any MEMBER vested in him under the rasorded DECLARATION unless made m
accardance with the provisions of such DECLARATION,

:
; ARTICLE 13,
I I E ADDRES I F R ENT

The initial registered office of tfée ASSDCIATION shall be at 1845 Palm Beach Lakes Boulevard,
Suite 1200, West Palm Beach, Fiorida (33401, The initial registered agent of the ASSOCIATION at that
=ddress is Gary N. Gerson, Esquire.

ARTICLEE -6
H0500009382% 3
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REFORE, the incomorator, and the inifia registered agent, have executed these ARTICLES
on this 2y of April, 2005. By executing these ARTICLES, the undersigned registered agent accepls
the appointment as registered agent and siates that the undera:;;ned is fliar with, and accepls, the

obligations of that position. i

Gary N. cm, Esqﬁwb, as Incorporator and as
Registere

STATE OF FLORIDA

}
} 85

COUNTY OF PALMBEACH ) |
The foregoing instrument was aélmovdedged before ma this [§§ day of April, 20085, by Gary M.
Gerson, Esquire, as Incorporator and as Registered Agent. He jg p no%

-

NOTARY PUBLIC
State of Florida at Large

My Commission Expires:

Michule Grabasch
s MY COMMISSICH #  DpOBsIzn BXPIRES

Pebrsery 1, 2088
SONEET TSROV EA NSURANCS, BiE.

7
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