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oF
LAKEWOOD AT EMERALD HILLS CONDOMINIUM ASSOCIATION, INC.

1. The name of the corporation i LAKEWOOD AT EMERALD HILLS ASSOCIATION, INC.- (the
"Corporation”).

Z The original Aricles of Incorporation of the Cemoration were fled wnh the Dspartment of State on
December 28, 2005 under Document Number NO50000120868.

3. These Amended and Restated Articles of Incorporation contain smendments to all of the Articles,

4, By unanimous vote of the Board of Diractors of the Corporation these Amended and Restated Articles of
Incorporation were approved At a duly noticed and convened meeting of the members of the Corporation, held on
November 23, 2010. Ata duly neticed end convened meeting of the mambers of the Corporation, held on November
23, 2010, the nuimber of votes cast by the members for the amendment of these Amended and Restated Aricles of

Incorporation was sufficient for approval,

5. The undersignad, for the purpose of amending and restating the Arficles of incorporation of the Corporation
in thelr entirely, pursuant to the laws of the State of Florida, hereby submits the following Amendad and Restated

Aticles of Incomoration:

ARTIGLE !
NAME

The name of the corporation shall be Il LAKEWOOD AT EMERALD HILLS ASSOCIATION, INC. For
convenienca, the corporation shall be referred to in this Instrument as the "Assoclation”, thesa Artides of
Incorporation as tha "Artleles®, and the By-Laws of the Assosiallon as the *By-Laws".

ARTICLE 2
OFFICE

The principal office and mafling address of the Association shail be at 3400 N. 56th Avenus, Hallywood,
Florida 33021, or at such other place as may be subsequently designated by the Board of Directors, All books and
records of the Association shall be kept at its principal office or at such other place as may be permitted by the Act.

ARTICLE 3
PURPOSE

The purpose for which the Association is organized is to provide an entity pursuant to the Florida
Condominium Act as it exists on the dete hereof {the "Act”) for the operation of that certain condominium located in
Broward County, Florida, and known as LAKEWOOD AT EMERALD HILLS, A CONDOMINIUM (the
*Condomintum"). The Condeminium shall be operated on a not-for-proftt bagis for the mutual use, benefit,
enjoyment, and advantage of the individual residents of tha Condominium; to make such improvements, additions,
and elterations to the Condominium as may be necassary or desirable from time  time as authorized by the
Declaratlon of the Condominium and the By-lawe of the Associetion; to purchase and own real or parsonal property;
and to conduct and transact all business necessary and proper in the managemsent, operation, and maintenance of
the Condominium, all as agents of the Owners of the Condominium Parcels of the Condominium.
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* ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have tha same definitions and meanings as those set forth in the Declaration
of the Condominium recorded in Official Records Book 41272, at Page 130 of the Public Records of Broward County,
Florida, &s emended from time to time {the “Declaration”), uniess herein provided o the contrary, or unless the
context clearly requires otherwise. Defined terms shall have the meanings ascribed to them in the Cedlaration or
herein, whether ot not such terms are capitalized in the Declaration or in this First Amendment.

ARTICLE 5
POWERS

The powars of the Assoc/ation shall include and be gaverned by the following:

59  General. The Association shall have all of the common law and statutary powers of a corporation
not for profit under the Laws of Florida, except as expressly limited or restricted by the terms of these Articles, the
Deciaration, the By-Laws or the Act.

52  Enumeration. The Association shall have all of the powers end duties set forth in the Act, except
as limited by these Articles, the By-Laws and the Declaration (to the extent that they are not in conflict with the Act),
and gl of the powers and dulies reasonably necessary to operate the Condormiinium pursuant 1o the Daclaration and
as more particularty deseribed in the By-Laws, as they may be amended from time to time, including, but not limited
fo, the follawing:

{a) To make and collect Assessments and other charges against membars as Unit Owners,
and to use the proceeds thereof in the exercise of its powers and duties.

(b To buy, sccept, own, operate, kase, sell, trade and mortgage both real and petsonal
property in accordance with the provisions of the Declaration.

(c) To maintain, repair, replace, reconstruct, add to ang operate the Condominlum Propesty
and/or Association Property, and other proparty acquired or |sased by the Association for
use by the Unit Owners.

(d) To purchase insurance upon the Condominium Property and Assoclation Properly and
insurance for the profection of the Assosiation, is officers, directors and Unit Owners,

(e) To make and amend reasanable rules and regulations for the maintenance, conservafion
and vse of te Condominium Property and Assoctation Property, for the health, comfort,
safely and welfare of tha Unit Qwners, and for the administration of the Association.

® To approve or disapprove the leasing, transfer, ownsrship end possession of Units es
may be provided hy the Daglaration,

{0) To enforce by legal means the provisions of the Act, the Dedlaretion, these Articles, the
By-Laws, and the rules and reguletions for the use of the Condominium Property and
Association Property,

{n To contract for the management and maintenance of the Candominium Property andfor

Assotiation Property and fo authorize a management agent (o assist the Association
(except those that require specific approval of the Board of Directors or the membership of
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the Association) in carrying out ils pawers and duties by performing such functions as the
submission of proposals, eollection of Assessments, preparation of records, enforcement
of rules and maintenance, repair and replacement of the Common Elements and
Association property’ with such funds as shall be made avaliable by the Association for
such purposes. The Assoclation and Its officars shall, however, retain at all fimes the
powers and duties granted by the Condominium Act, inthuding, but not limited to, the
making of Assessments, promulgation of rules and execution of contracts on behaf of the

Association.

0 To employ personne) to perform the ssrvices required for the proper oparation of the
Condominium and the Association Property.

@i To execute of) documents or consents, on behall of el Unit Owners (and their
Mortgapees), required by all governmentsl andfor quasi-govemmeantal agencies in
connection with fand use and development matiers (including, without limitation, plats,
waivers of plat, unities of tille, covenants In lisu thersof, etc.), and in that regard, each
Owner, by acceptance of the deed o such Owner's Unit, appoints and designates the
Board of Directors of the Association as such Owner's agent and atimey-in-fact to
execute, sny and all such documents or consents.

53 Association Propery. All funds and the titke to alt proparties acquired by the Assotiation and their
proceeds shall be held for the benefit and usa of the members in accordance with the provisions of the Declaratfon,
these Articles and the By-Laws.

54 Distribution of Income; Dissolution. The Association shall not pay a dividend to its members and
shall make no distribution of income to its members, directors or officers, and upon dissolution, all assets of the
Association shall be transferred only to another nonprofit corporation or a public agency ar as atherwise authorized
by the Florida Not For Profit Corporation Act (Chapter 817, Florida Statutes).

55 Limitation. The powars of the Associalion shail be subject to and shall be exercised in accordance
with the provisions hergof and of the Declaration, the By-laws and the Act, provided that In the event of conflict, the
provisions of the Act shall control over thase of the Declaration and By-laws.

ARTICLE &
MEMBERS

6.1 Membership. The mambers of the Association shall consist of alf of the record fifle owners of Units
i the Condominium from time to tme, and after termination of the Condominium, shall also consist of thase who
wers members at the time of such termination, and thelr successors and assigns,

5.2 Assipnment. The shase of a member in the funds and asseis of the Assaciafion cannot be
:sﬂgned, hypothecated ar transferred in any manner except as an appurienanca to the Unit for which that share is
ek,

63 Veting. On all matters upon which the membership shall be entified fo vote, there shall be only one
voie for each Unit, Al vates shall be exercised or cast in the manner pravided by the Declaration and By-Laws. Any
parson or entity awning more: than one Unit shali be entiiled to cast the eggregate number of votes affributable i all
Units owned, subject to the procedure contained in the Condominium Documents.

6.4 Meetings. The By-Laws shell provide for an annual meeting of members, and may make provision
for regular and special meetings of members other than the annuai meeting.
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" ARTICLE 7
TERM OF EXISTENGE

The Assoglatlon shall have perpetual existence.

ARTICLE 8
OFFICERS

The affairs of the Assotiation shall be adminlstered by the ofiicers holding the offices designated in the By-
Laws. The officers shall be elected by the Board of Directors of the Association at its first meeting following the
annual meeting of the members of the Association and shall serve at the pleasure of the Board of Directors. The By-
Laws mey provide for the removal from office of officers, for fillng vacancies and for the duties and qualificetions of

the officars.

ARTICLE 9
DIRECTORS

91 Numbper and Quallfication. The property, business and affairs of the Association shall be managed
by a board consisting of the number of direciors determined in the manner provided by the By-Laws, but which shalt
consist of not less than three(3) direetors. Directors need not be members of the Assaciation.

9,2 Duties and Powers. All of the duties and powers of the Association existing under the Act, the
Declaration, these Articles and the By-Laws shall be exercised exclusively by the Board of Directors, ils agents,
contractors or employees, subject only to approval by Unit Owners when such approvat is specifically required,

83 Election; Removal. Directors of the Assaciation shall be elected &t the annual meating of the
members In the manner determined by and subject fo the qualifications set forth in the By-laws. Direclors may be
removed and vacancies on the Board of Directors shali be filled in the manner provided by the By-Laws.

94  Standards, A Director shall discharge his duties as a diractor, including any duties as a member of
Committee in good faith; with the care an ordinary prudent person in a like position would exercige under similar
circumstances; and in a manner reasonebly belisved to be in the best intarests of the Association, Unless a Director
has knowledge conceming & matter in question that makes reliance unwarranted, a Director, in discharging his
duties, may rely on information, opinions, reports or statsments, induding financial statements and other data, if
prepared or presented by one or more officers of employses of the Association whom the Director reasonably
believes to be reasonable and competent in the manners presented; legal counsal, public accountants or other
persons as to matters the Director reasonably believes are within the persons' professicnal or expert competence; or
a Gommittee of which the Director is not @ member if the Dircctor reasonably believes the Committee merits
confidence. A Director is not liable for any action taken as a  diractor, or any failure to take action, if he peformed
the duties of his office in compliance with the foregoing standards.

ARTICLE 10
INDEMNIFICATION

104 |ndemnitees, The Association shall indemnify any person who was of Is a party to any proceeding
{other than an action by, or in the right of, the Association) by reasan of the fact that he is or was a director, officer,
employse or agent (each, an “Indemnitee™) of the Association, agalnst liabflity incumed In connection with such
proceeding, including any appeal thereof, if he acted in good faith and In a manner he reasonably believed to be in,
of not opposed to, the best interests of the Assoclation and, with respect to any criminal action or proceeding, had no
reasonable cause to befleve his conduct was unlawll. The termination of any proceeding by judgment, order,
setliement, or conviction or upon a plea of nala contendere or its equivatent shall not, of tself, create a presumption
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that the person did not act in good falth and in a manner which he reasonably believed to be in, or not opposed to,
the best interests of the Association or, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unfawiul.

102  Ingemmificafion. The Asscciation shall indemnify any person, who was of is a parly fo any
proceeding by or in the right of the Association to procure a judament in its favor by reason of the fact that he is or
was a director, officer, employes, or agent of the Association against expenses and amounts paid in settlement not
exceeding, in the judgment of the hoard of directors, the estimated expense of itigating the proceeding to conclusion,
actually and reasonably incurred in connection with the defense or settiement of such proceeding, including any
appeal thereof, Such indemnification shall be authorized if such person acled In good fith and in @ manner he
reasonably believed to be in, or not opposed fo, the best interests of the Association, axcept that no indemnification
shal be made under this subsection i respect of any daim, issue, or matter es to which such persoh shall have
been adjudged to be Kabie uniess, and only to the exient that, the court in which such proceeding was brought, or
any other coust of competent jurisdiction, shalt determine upon epplication that, despite the adjudication of liability but
in view of all eircumstances of the ease, such person is fairly and reasonably entitied fo indemnity for such axpanses
which sush court shall deem proper.

10.3  Indemnification_for Expenses. To the extent that a director, officer, employes, or agent of the
Asgociation has been successful on the merits or otherwise in defense of any proceeding referred to in subsection
10.1 or 10.2, or in detense of any claim, jssue, or matter therein, he shall be indemnified against expenses aclually
and reasonably incurred by himin connection therewith,

104  Determmation of Applicability, Any indemnification under subsection 10.1 or subsection 10.2,
unless pursuant fo a determination by e ¢ount, shall be made by the Association only as authorized in the spaciiic
case upon a defermination that indemnification of the director, officer, employee, or agent is proper under ihe
circumstances because he has met the applicable standard of conduct set forth in subsection 10.1 or subsection
10.2. Such determination shall be mede:

{2) By the board of directore by a majority vote of 2 quorum consisting of directors who were
not parties to such procesding;

)] IF such a quorum is not cbiginable or, sven if abtainable, by majorly vots of a Committee
duly designated by the Board of Directors (in which directars who are paries may
participste) consisting solely of two or more Directors not at the time parfies to the
proceeding;

(© By independent iegal counsel:

1 selected by the Boerd of Directors prescribed in paragraph (a) or the committee
prescribed in paragraph (b} ; o

2 if 3 quorum of the Directors cannot be obtained for paragraph (a) and the
Committee cannot be designated under paragraph (b), selected by majority vote
of the full Board of Directors (in which Directors who are parties may participate);
or

) By a mejorify of the voting interests of the members of the Assaciation who were
not parties fo such proceading.

106  Detenmination Regarding Expenses. Evaluefion of the reasonableness of expenses aad
authorization of indemnification shall be made in the sama manner as the detemmination thal indemnification ls
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pegmissible. However, if the determination of permisslbility is made by independent Iega! counse!, persons spacified
by paragraph 10.4(c)shaR evaliate the reasonablensss of expenses and may autherize indemnification,

107 Advancing Expenses. Expenses Incurred by an officer or director in defending e civil or criminal
proceeding may be paid by the Association in advance of the final dispositian of such proceeding upon receipt of an
undertaking by or on behalf of such director or offioer o repay such amount If he Is ultimately found not to be entiled
b indemnification by the Association pursuant to this section. Expenses Incurred by olher employees and agents
may be paid in advance upon such terms or conditions that the Board of Directors desms appropriate.

108  Exclusivity; Exclusions. The indomnification and advancement of expenses provided pursuant fo
this section are not exclusive, and the Association may make any other or further indemnification or advancement of
expenses of any of its direclors, officers, omployoes, or agents, under any bylaw, agreement, vote of shareholders or
disinterested directors, or otherwise, both a8 to action in his official capacity and as to action in another capacity
while holding such office. However, indemnification or advancement of expenses shall not be made fo or on behalf
of any director, officer, employae, or agent if a judgment or other final adjudication establishes that his actions, or
emissians to act, were material o the causa of action so adjudicatad and constitute:

(8) A violation of the criminal law, unless the director, officer, employze, or agent had
reasonable cause to helieva his conduct was lawful or had no reassonable cause to
beliave his conduct was unlawhi;

{b} A transaction from which the direclor, officer, employee, or agent derived an improper
personal bensfit; or

{© Wiltful misconduct or a conscious disregard for the best interests of the Association in a
procaading by or in the right of the Assoclation to procurs a judgment in fts favor orind
procaading by or in the right of the members of the Association.

109  Continuing Effect. Indemnification and advancement of expenses as provided in this section shall
continue gs, unless otherwisa provided when authorized or ratified, to a person who has ¢eased to be a director,
officer, employge, or agent end shall inure to the benefit of the heirs, executors, and administrators of such a person,
unless otherwisa provided when awthorized or ratified,

10.10  Application to Court. Notwithstanding the failure of a Asscciation to provide indemnification, and
despite any contrary determination of the Board or of the members in the specific case, 4 director, officer, employee,
or agent of the Association who is or was a parly % a proceeding may apply for indemnification or advancement of
expenses, of both, b the court conducting the proceeding, to the circuit court, or tp another court of compatent
jurisdiction, On receipt of an application, the court, after giving any notice that it considers necessary, may order
ndemnification and advancement of expenses, including expensas Incurred in sseking court ordsred indemnification
or advancement of expenses, if if delermines that:

{a) The director, officer, employes, or agent is enfitted 1 mandatory indemnification under
subsection 10.3, in which case the courl shall also order the Associstion o pay the
dimctor reasonable expensss Incumed in cbtaining court ordered indemnification of
advancement of exponses;

(b) The director, officer, emplayee, or agent is antitiad to indemnification or advancement of
expenses, of both, by virtue of the exercise by the Association of its power pursuant to
subsection 10.7; ar

{c) The diractor, officer, emplayee, or agent is faiy and reasonably enfitled to idemnification
of advancement of expenses, or both, in view of all the relevant circumstances,
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N regardiess af whether such person met the standard of condugt set forth in subsection
10.1, subsection 10.2, or subsection 10.7. unless {a) a court of competent jurisdiction
determines, after all available appeals have been exhausted or not pursued by the
proposed indemnitse, that he did not act in good faith or acted i a manner he reasonably
believed to be not In, or opposed 1o, the best interest of the Association, and, with respect
fo any criminal action or proceeding, that he had reasonable cause to helieve his conduct
was unlawlul, and (b) such court further specifically determines that indemnification
should be denied. The termination of any proteeding by judgment, onder, settiement,
canviction or upan a plea of nolo contenders or s equivalent shall nof, of lteelf, creste a
presumption that the person did not act in good faith or did aot in a mannar which he
reasonably belisved to ba not in, or opposed to, the baest interest of the Association, and,
with respact to any criminal action or pracaeding, thiat he kad reasonablo cause to befleve
that his conduct was unlawidul,

10.11  Definitiona. For purposes of thia Article, the term "expenses” shall be deemed to include atformeys’
fees, including those for any appeats; the term “liabifity* shall be daemed o include obligations to pay a judgment,
seltlement, penally, fine, and expanses actually and reesonably incurred with respect to a proceeding; the term
"proceeding” shall be deemed to include any threatened, pending, or completed action, suit, or other type of
proceeding, whether civil, criminal, adminisirative or Investigative, end whether furmal or informal, and the term
*agent” shall be deemed to inclide a volunteer; the term serving at the request of the Association shall be deemad to
inchde any service a5 a director, officar, employee or agent of the Association thet imposes duties on such persons.

1012 Amendment. Anything to the contrary herein notwithstanding, e amendment to the provisions of
this Articie shail be applicable as to any party eligible for indemnification heraunder who has not given his prior
written consent to such amendment.

ARTICLE 11
BY-LAWS

The By-Laws of the Association shall be adopted by the Board of Directors and may be altered, amended or
rescinded in the manner provided in the By-Laws and the Declarafion.

ARTICLE 12
AMENDMENTS

Amentments 1o these Articles shall be proposed and adopted in the following manner;

2.1 Propossl of Amendments. An amandment may be proposed by either a majority of the Directors or
by 25% of the entire vating interests.

122  Proposed Amendment Format. Proposals to amend existing Articles shall contain the full text of
the Article to be amended. New words shall be underined and words to be telefed shall be strusk-trraugh. If the
proposad change is so extensive that this procedure would hinder rathar than assist understanding, a notation must
be inserled immediately preceding the proposad amendment saying, "SUBSTANTIAL REWORDING OF ARTICLE.
SEE ARTICLE NUMBER ..... FOR PRESENT TEXT”

123 Notice. Copies of propased amendments shall be Included in the notice of any meeting gt which a
proposed amendment is to be cansidered or in connection with documentation for action without a meeting,
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124  -Adoption of Amendments. A resclution for the adoplion of a propesed amendment may be adopted
by a vote of not leas than fifty one (51%) percent of the voting interests of the Association present (in parson or by
proxy} and voting at a duly noticed meating at which a quorum is present, or by the written agreement of not less
than fifty one (51%) percent of tha entire voting interests. Amendments correcting errors, omissions, or serivener's
emars may be executed by the Officers of the Assaciation, upon Board approval, without need for Association

rmembership vote.

125  Limitation. No amendment shall make any changes in the qualifications for mambership, or in the
voling rights or change the configuration of eny Unit or the share in the common elements appurtenant to it, or
increase the Owner's share of the comman expenses unless the record Owmer of the Unit cancemed and all record
owners of the mortgages on such apartment shall join in the execution of the amendment, and all other Unit Owners
approve the amendment, or any changes in Sections 5.3, 5.4 or 55 or the Article antited "Powers”, without the
approval in writing of ail members and the joinder of all record awners of mortgages upon Units. No amendment shatl
be made that #s in confiict with the Act, the Declaration or the By-Laws.

128  Reconding. A copy of each amendment shall he filed with the Secretary of State pursuant to the
provisions of applicable Florida law, and a copy certified by the Secretary of State shall ba recorded in the public
records of Broward County, Flarkia with an identification on the first page thereof of the book and page of said public
records where the Declaration was regorded which contains, as an exhibit, the initial recarding of these Arlicles.

ARTICLE 14
REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

Tha registered office sxddreas and the name of the registered agent of the corporation shall be as determined by the Board
of Direttors from fime to tims.

IN WITNESS WHEREQF, the Corporation has caused these Aricles of Amendment to be
executed on this 1st day of November, 2010, .

LAKEWOOD AT EMERALD HILLS CONDOMINIUM ASSOCIATION, INC

ando D Marrero, President  /
i /7
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