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ARTICLES OF INCORPORATION
' FOR
MICHAYL CREEX HOMEOWNERS® ASSOCIATION, INC.
(a corporation not-for-profit)

The undersigned, acting as Incorporetor(s) of a corporation pmwant to Chapter 6§17, Florida Stahites,
adopt(s) the following Articles of Incorporation:

ARTICLE L.
NAME

The name of the corporation shall be Michael Creek Homeowners” Assocmtiun, Inc, 2 Florida corporation
not for profit (the “Association™),

ARTICLE IT.
PRINCIPAL PLACE OF BUSINESS AND MATLING ADDRESS

The mitiel principal place of businsss and mailing address of the corpomtlon shall be 277 Southeast 5th
Avenue, Delay Beach, Florids 33483,

ARTICLE 111
PURPOSE(S)

The corparation is organized us & corporation not-for-profit under Chapter 617, Flarida Stahztes, for the
purposes of providing an entity under Chapter 720, Florida Siatytex, for the operution of the certain residentiat
commumity referred to as Michasl Creek. The specific purposes for which the corporation is organized are:

1. To promote the health, safety and social welfare of the Owners of Property within that residential
wrea roferred to as Michael Creek and described in the Michael Cresk Declaration of Covenants and Restrictions (the
“Declaration™} as developed by Michael Creek, LLC, a Florida limited lisbility company, to be recarded fn the
Public Records of Indian River County, Florida.

2. To own and maintsin, repair and replace the general and/or Common Property, landscaping and
other improvements fn andfor benefiting the property for which the obligation to mairrain snd repair has been
delegated and acoepted.

3. To control the specifications, architecnure, design, eppearance, elevation and location of, end
landscaping around, a1l boildings and improvements of any type, including walls, fences, swimming pouls,
sntennae, sswers, drainsg, disposal systems or other structures constructed, placed or permitied to numain in the
Propetly, as well as the alteration, improvement, addition or change thereto,

4 To operate without profit for the benefit of ity members.

5. To perform thoss functions rézarved by the Association in the Declaration.
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ARTICEEIV. : ,
GENERAL POWERS

The general powers that the Association shall have are as follows:

-1 Tio hold funds solely and exclusively for the benefit of the members for the purposes set fbrth in
these Articles of Incorporation.

2. To pmnnﬂgute and enforce rules, regulations, bylaws, covenants, restrictions and :greements to
eﬂ’eci.uam the purposes for which the Assacietion is orgenized.

3 . To delegate power or powers whers such is deamed in the interest of the Association.

4. To affix assessments fo be levied against Lots within the Property and the costs of effectuating the
objects and purposes of the Association end to create reasonable resorves for such expenditures, and to avtherizs its
Board of Direclors, in its discretion, 1o enter inlo apreements with mortgage companics and other organizations for
the collection of such assessments.

5. To pay taxes and other charges, ifmnr.morngainstﬂw(:n‘mmonl’mperty.
.{5. " To operata, maintain and manags aurface watar of stormwater management systems in & manner
consistent with the St. Yohns River Water Management District (“SIRWML’) reguirements and applicable

SIRWMD rules, and ‘shall assist in the enforcement of the Declaration which relate to the swrfaces water or
stromwater managentent systems.

7. To levy and collect adequate asseasments from the members of the Association for the costs of
maintenances and operation of the surface water or stormwater managoment systems. To contract for scrvices to
provide for the cperation and management of such surface water and stormwater mmagcmcnt systems.

8. To sue and be suad and appaarmddefendmaﬂscnm and proceedings in its cm-pomtunamsm
the same extent as a natural person.

9. To have all powsars conferred upon a corporation not fur prefit by the laws of the Stats of Florida,

except as prohibited herein. The Comrmon Property cannot be mortgaged or conveyed without the affimative vote
of at lcast two-thirds of the Class A Membership.

ARTICLE V.
MANNER OF ELECTION OF DIRECTORS

Directors shall be etected or appointed in accordance with the provisions of the Bylaws of the Association.

ARTICLE VL )
MEMBERS
1. Every Owner of a Lot which is subject to Assessment shall be 2 Member of the Association.
Membership shall bs appurtenant to and may nct be soparated from ownership of any Lot which ie subject to

Aggessment.
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2. . The Associstion shall have two classes of voting membership:

Class A- Class A Membors shall be all Owners, with the exception of ths Developer, and

. a
" shall be entitied to one vote for each Lot owned. Yf there is move than one (1) record fee simpls titie holder to 2 Lot,

the title holders shall be considered as one (1) member and, therefors, entitled to (1) vote, Iftitle to a Lot is keld in
the name of an entity, snch entity shall provida written notification of the name of an individual entitled o exerciss
the one (1) vote for the Lot. The vote for such Lot shall be exercised as they determine, but in no event shall more
than one vote he cast with respect to any Lot.

b. - Class B. The Class B Membe(s) shall be thie Developer. The Class B Member shall ba
catitled to the same puaber of votes held by all other Members of the Association plus one; mjﬂﬂm that

natwithstnndmg any provision to the contrary, the Developor shall have the right to appoint the entire Board of
Directors of the Aasocirtion uotil the eardiest of the following events occur: (1) three (3) months after 90% of the
Lots have been conveyed to Owners other than the Developer, (i) five (5) years following the conveyance of the
first Lot to a third party owner, ot (1if} at an earlier date at the sole discretion of the Devaloper.

At such time as the Class B membership ceases, the Developer shall call a meeting, as provided in the
Bylaws for Special Meetings, to provide for the turnover of confrol of the Board of Directors 10 the Owners at that
time. The Davaloper shall have the right to appeint at Ieast one member to the Board of Direciors for so long as the
Developer holds for sals in the ordinary course of business at least 5% of the lots within the Pruperty.

ARTICLE VII.
DIRECTORS

The Board of Directors of the Corporation shall initially he comprised of ar least thres (3) direstors. The
initial members of the Board of Directors and their strzet addresses ars:

Cary Glickstein 277 Southenst 5™ Avenus
Delray Beach, Florida 33483

Michael Wright 277 Southenst 5% Avenuz
Delray Beach, Florida 33433

Kevin Farr 277 Southesst 5 Avenue
Delray Beach, Flerida 33483

As long as Developer shall have the right to appoirt the Board of Dircctors, Dircotors necd not be Members
of the Association and need not be resfdents of the State of Florida. All Directors appointed by the Developer shalt
serve at the pleasure of the Devsloper, and may be removed fiom office, and 2 successor Director may be appeinted
at any time by the Developer, At the time of turnover of control of the Board of Directors to the Owners, the
mumber of Directors shall mitomatically become five (5) Diractors. At the first annual election to the Board of
Dircetors where Directors are elecfed by the Members, the term of office of the three (3) clected Directors roceiving
the highest plumality of votes shall be established at two (2} years, with the other elected Directors to serve for a term
of one (1) year. Elections zhal! be by plurality votzss., All Directors shatl hold office unt] the election of new
dircctors at the next annual mecting or resigmation of sald Director. Bach year thereafter, as many Directors shall be
elected and appointed, as the case may be, as there are regular terms of office of Directors eoqpiring at such time, and
the term of the Dircctor so clecied or appointed at each anmal election shall be for two (2} years expiring 2t the
second annual election fellowing their election, and thereafter until their successors are duly elected and qualified,
or until removed from office with or without causs by the affirmative vots of & majority of the Members which
elected or appointsd them. Any Director appointed by the Class B Member shall serve at the pleasure of the Class B
Member snd mey not be removed except by action of the Class B Member, and may be removed from offics, and a
successor directar may be appointed, at any time by the Clasg B Member.
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ARTICLE VIII.
OFFICERS

The Officers of the Asscciation shall ba a President, 2 Vice Prasident, a Secretary and 2 Treasurer, and such
other officers as the Board may from time to tims, by fesalution, creats. Any two or more offices may be held by
the same peraon sxcept the offices of President and Secretary. Officors shall be elected for one (i) year terms in
accordance with the procedures set forth in the Bylaws. The names of the Officers who are to manage the affnirs of
the Association until the First anoual meeting of the Bozxd of Directors and until their successors are duly elected

and qualified are:
President . Cary Glickstein
Viee President Cary Glckstein
Sccretary/Troasurar Cary Glicksizin

ARTICLETX,
E¥ITIAL REGISTERED AGENT AND STREET ADDRESS

‘The street address of the Corporation®s initial registered office is: 277 Southeast 5% Avenur, Delray Boach, -
Florida 33483 and the name of the initial Begistered Agent at such address is: Michael Creek, LLC, & Florida
linzived lability company.
ARTICLE X,
INCORPORATOR

The name and street address of the Incorporator for thess Articles of Incorporation is:

Cary Glickstein 2717 Southeast 5™ Avenue
Delray Beach, Florida 33483

ARTICLE XL

CORPORATE EXISTENCE

Tho sxistence of the Association shall commence with the filings of these Artcles of Incorporation and
shall bave perpetual cxistence. If the Association iy dissolved, the properiy consisting of nl} dedicatsd property and
correspending infrastructurs and the surface water management system will be conveyed o an appropriate agency of
local government. If this conveyance of Property is ntot accepted, then the surface water management system will be
dedicated to a similar non-profit corporation.

Fax Audit Number: BOG000DBO676 3
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ARTICLE XTl.
BYLAWS

The Board of Directors shall adopt Bylaws consistent with these Articles.

ARTICLE XHI. : -

AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS

1. For so long as the Developer has the right to appoint the entire Board of Directors of the
Association, the Developtr may unilateraily amend thess Articles. At such time as the Developer no lenger has the
right to appoint the entire Board of Dirsctors of ths Association, amendment of thess Articles requires the appmval
of ar Jeast tvo-ttirds of the membership votes. No amendment affacting the Developer or its successor or assign of
Developer of the Propoty shall be effective without the prior written conseat of sa:d Developer or its successors or
2ssigns, a3 Developer.

_ARYICLE XIV,
INDEMNIFICATION OF OFFICERS AND DIRECTORS

1. The Asscciation hereby indemnifies any Director or officer made a party or threatened 1o be roade
& party to any threatened, pending or completed action, suft or proceading:

. Whether civil, erimpifal, administrative or investigative, other than one by or in the right
of the Association to procure a judgment in Its fevor, brought to impese a liability or penalty on such person for any
act alleged to have beent committed by such person in his capacity of Director or officer of the Association, or in his
capacity as a Director, offfcer, employee or agent of any other corporstion, partaership, joint venture, trust or other
enterpriss which he scrved at the roquest of the Association, against judgments, fines, amounts paid in sattlement
md reasonable expenses, including attorneys” feee, actually and necessmly incurred as s result of such aetion, suit
or proceeding or any appeal therein, if such person zcted in good feith in the reasonable belief that such action was
in the best interests of the Association, and in criminal actions or procesdings, without reasonahble ground for beliof
that such action was unlawful. The termination of moy such action, suit or proceeding by judgment, ordern,
settiement, conviction or upon a plea of nolo coniendere or its equivalent “shall not in itself create a presumption that
any such Director or officer did not act in good frith in the reasonable belief that such action was in the best interests
of the Association or that he had reasonable grounds for belief that such action was unlawitl

b. By or in the right of the Association to procure & judgment in its favor by reason of his
being or having been = Director or officer of the Association, or by reason of his being or having been a Director,
officer, employee or agent of any other corporation, partership, joint venture, trust or other enterprise which he
served at the request of the Association, againgt the reasonable expenses, including attorneys® fees, actually and
necessarily incwred by him in connection with the defense or settlement of such action, or in connection with an
appeal therein, if such person acted in good faith in the reasonable belieT that such action was in the best interests of
the Association. Such person shall not be entitled to indemufffcation in relation to matters as to which such person
has been adjudged to have been guilty of negligence or misconduct in the performance of his duty to the Associntion
uniess and only to the extent that the court, sdrinistrative agency, or investigative body before which such zefion,
suft or proceeding is held shall deterraine upon application that, despite the adjudication of Hability but in view of all
circumstances of the case, such person is fairly and reesonably entitled to inderrinification for such expenses which
such tribunal shali deem proper.

2. The Board of Directors shall determine whether amounts for which a Director or officer secks
indemmification were properly incioyed and whether suck Director or officer acted in good faith and i 2 manner he
reasonably believedt to be in the best Mterests of the Association, and whether, with respect to amy criminal action or
proceeding, he had no reesonable grownd for bekief that such action was unlewiul. Such determination shall be

5
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made by the Board of Directors by a majority vote of 2 quorum consisting of Directors who were not partics to such
ection, sult or proceeding.

3. The foregoing rights of indemnification shall not be desmed to limit in any way the powers of the
Association to indemmnify under applicabls law.

4, The Association shall obtain directors and officers liability insurance providing such coverage ax
the Board of Directors of the Association may determine from time to time.

‘ ARTICLE XV. _
TRANSACTIONS IN WHICH PIRECTORS OR OFFICERS ARE INTERESTED

1. With the exception of Directors and Officers appointed by the Class B Mernbers, any financial or
familial intorent of av Qfficer or Director in any contract or iransaction between the Association and one (1) or mere
of its Directors or officers, or between the Association and any other corporation, partnership, association or other
erganization in which one (1) or more of its Directors or officers ere directars or officers, or have a financial
interest, shall be disclosed, and further shall be voidable solely for this reason, or solely becsnse the Director or
offfcer 15 present at or participates In the mesting of the Board or committee thereof which authorized the contract or
‘transaction or solely because his or their votes are counted for such purposs, No Director or officer of the
Asgocigtion shall ineur linbility by resson of the fuct that he is or may be interested in any such contract or

fransaction,
. 2 Interested Directors may be connted in determining the presence of 2 quoram at & mesting of the
Board of Directors or of 2 committse which authorized the contract er transaction, but must abstain from voting on
the issuc.
ARTICLE XVL
DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by not less than two-thirds
(2/3) of each class of members. Upon dissolution of the Associstion, other than incident o a merger or
consolidation, the assets of the Association shall be dedicated to 2n appropriate public agency to be nsed for
parposes similar to those for which this Association was created. In the event that such dedication is refused
accgptance, such assets shall be granted, conveyed and assigned to any nonprofit corporation, asscciation, trust or
other orgamization to be deveted to such similar purposes.
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IN WITNESS WHERECF, the undersigned Incot;;orabor has these Articles of Incorporation this
3{9’_ day of 2008. ' .

Glickyphin
STATE OF FLORID.
COUNTY OF Fat—« Beacl B

ing igstrument was acknowiedged before me” thisai day of é&:' , 2006,
f i ot Ul who i persgpally known to me or who has produced 2 Florida driver’s license
as identification. ' /2" E 3 :

Notary Public

Nm:glqm B- MIQ!&S

. CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliancs with the laws of Floride, the following is submitted:

That desiring to crganize under the Iaws of the State of Florida with iis principal office, as indicated in the
foregoing Articles of Incorporation, in the County of Falm Beach, State of Florida, the corporation named in fas
said Articles has named MICHARL CREBEK, LLC, a Florida limited liability company, located at 277 Southenst Lo
Avenue, Delray Beach, Floride 33483, as jts statmtory registered agent.

Having been named the statutory registered agont of sald corporation to accept service of process for the
corporation ot the place designated in this certificate, the undersigned hereby accepts the appolntment as registered
agent and agrees to act in thix capecity.

Dated this Zrd day of ﬂ‘g(.'l , 2006,

MICHAEL CREEKM.LC, a Florida
limited liabil ¥
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