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THE UNDERSIGNED, in accordauce with the provisions of Chapter 617, Florida
Statutes, hercby makes, subsciibes and acknowledges these Articles of Incorporation for the
purpose of forming a nonprofit Florida corporation

ARTICLEI
NAME AND ADDRESS

The name of the -corporstion is

PALAZZO VILLAGE HOMEOWNERS
ASSOCIATION, INC,, and its mailing address and principal office address is ¢/o Toll Brothers,
Inc., 28341 Sonth Tamiami Trail, Suite 4, Bonita Springs, Florida 34134

ARTICLE I
DEFINITIONS

All undefined tarmes appearing in initial capital Iotters herein shall have the meaning
ascribed to them in that certain Declaration of Cavenants, Conditions and Restrictions of Palazzo
Village (the “Dreclaration”), as it may be amendsd fiom time to time

ARTICLE T
PURPOSE ANT POWERS

S.LEL_ This corpormon does not contemplate pocuniary gain or profly, direct or
indirect to its members, and irs pnma:y puIposes are:

A. To promote the health, safety and, soc:al welfare of the owners of all Units located
within PALAZZO VILLAGE, a planoed community within Collier County, Florida (the
“Community™);

B. To maintain all portions of the Cﬁmmu.ﬁity and improvements thereon for which the

cbligation to maintein and repair has been delogated 1o the corporation by the Declaration, which
is to be recorded in the public recards of Collier County, Florida;

C. To the extent applicable, to exercise all rights and powers of a non-proﬁt corparation

pemuitted by Chapter 617, Florida Starutes and 2l rights and powers set forth in Chapter 718,
Florida Statues and Chapler 720, Florida Statutes; and

D. To exvicise any other powers necessary and proper for the governance and operation
of the Association, including those powers set forth in the Declaration.

ection 2.

The Association shall have a]l of the rights, powers, duties and fupictions
of a govemmg associatjon as set forth in these Articles, and all powers and duties reasonably
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necessary to administer, govern, and maintain the Community pursyant to the Declaration as it
may be amended from time to time, including but not limited 1o the following:

A. Ta maky and collect assesaments against membars of the Associarion for the purpose
of defraying the charges and expenses of the Community and of all other properties the
Association shall hold, by whatever means, and operation of the Association. Assessments paid
by Owners shall be held in trust by the Association and shall be used for expenses and other
costs incurred by the Association, including, but pot limited to: (1) the cost of repair of ihe
Property and other costs related thereto, and (2) the cost of sdministration of the affairs of the
Association, {ncluding payment of applicabls {axcs and the preservation of the Association's
existence, to the extent properly allocable to the performance of the Association’s duties under
the Daclatation (all thereof, in the vvent that the Association undertakes no other activities), and
{3)to pay all other common expenses as described in the Declaration. To the extent not
cxpended in the year in which paid, assessments shall continue to be held in trust by the
Association for the benefit of the members or, upon any termination of the Community, the
unexpended portion shall be added to the cornmon surplus for disbursement to the members or
for maintenance reserves, at the discretion of the Board of Directors,

B. To use the proceeds of assessments in the exercise of its powers and duties.
C. To maintain, repair, replace and opetate all Property.

D. To purchase insurance upon the Property and all properties the Association shall hold
and insurance for the protection of the Association and its members.

E. To iroprove the Property further and, after cesualty, to reconstruct improvements.

F. To approve or disapprove the transfer, by sale, remal, gift, devise, bequest,
succession, or otherwise, and the ownership and encumbrance of Units as may be provided by
the Declaration and by the Bylaws of the Assoclauon, .

G. To enforce by legal means the provisions of the Declaration, these Articles, tho ‘
Bylews of the Association and the rules and regulations for the uge of the Property of the
Community.

H. To conwset for the maintenance, repair, replecement and operation of any and all of
the Propertios and to delegate to a management contractor or contractors all powers and duties of
this Associetion.

1. To purchase, lease, receive by gift, or otherwise acquire possessory or use interess in
real and personal property, whether or not contiguous te the lands of the Commuaity, intended to
provide for the enjoyment, recreation or other use or benefit of the members of the Association.

J. To contract for the management, operation and upkeep of any and. all property held or
controlled by the Association.
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K. Ta eucumiaar, mortgage, lease, convey of grant other possessory or use interssts i
any and all property which the Association may acquire or control, including, but not limited to,
any recreational facilities.

L. To enter into contracts or agreemenis for the maintenance of accounting and
bookkeeping records and for the use of data processing facilities or services, 50 as 10 camry out
the Association's responsibilitics and 1o comply with'the requirements of the law of the State of
Florida with regard to muintenance of records.

M. To select depositorics for the Association funds.

N. To enter into such other contracts or agreements reasonably necessary or convenient
for the proper exercise of the rights, powers, duties and functions of the Association.

Q. To employ all persornol reasonably necessary to perform the services required for
proper exercise of the rights, powers, duties and functions of the Agsociation.

P. To exercise any and all common law and statutory powers, although not specifically
recited above, of a corporation not for profit, and of an association within the meaning of the
Condominium Act, reasonably necessary or convenient to carry out and perform the pupose for
which the Association is organized and its enumerated powets,

Q. To enact and enforce rules and regulations concerning the use and enjoyment of the
Units, the Common Aroas and of the propesty owned by the Assocfation, including but not
limited to rules and regulations ‘pertaining to use of the parking facilities (including the
designation of certain spaces for the benefit of particular Owners).

R. To operate and maintain the Common Areas.

S. The Association, when autharized.by a vote of rwo-thirds (2/3) of the total vote of the

- members of said Association, may purchase and/or acquirs and enter into agreements, from time

to. time, whereby it acquires leassholds, memberships and other possessory or use interests in

. lands or facilities, including but not limited to country clubs, golf courses, marinas and other

recreational facilities, whether or not comtiguous to the lands of the Community intended to

provide for the enjoyment, recreation and other use ay beneflt of the Owners. The expense of

ownership, rental fees, operations, replacements and other undestakings in connection therewith

shall be Common Expenses, together with all other expenses and costs berein or by law defined
as Comunon Expenses.

T. To contract for the operation and maintenance of the Common Areas or Surface
Weter Management System and Stopmwater Management System and to delegate any powers
and duties of the Association in connection therewith, except such as specifically required by the
Declaration to be exercised by the Board of Directors or the membership of the Association;

U. To operate and maintain the Surface Water Management System and Stormwater
Management Systems, including all inlets, ditches, swales, culverts, water contro] structures,
retention apd detention arcas, ponds, lakes, flood plan compensation areas, wetlands end any
associated buffer areas, and wetland mivigation areas. Moreover, the Asgociation shall operate,

3
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ynaintain, and manage the Surface Water Management System and Stotmwate; Manapement
System in & manner consistent wiily the District permit qumber 11-00420-3 requirements and
applicable District rules and ragulations, and the ferms and conditions of the Declaration
(including enforcement provisions) which relate 1o the Surfoce Water Management System and
Stormwater Management System. Additionally, the Agsociation shall levy and collect adequate
assesmnenis against Mambers for the cost of maintenance and operation of the Surface Water
Management System and Stormwater Mansgement System;

V. All powers of the Association conferred by the Declaration end Bylaws are
incorporated into these Articles by reference.

ARTICLE TV
TERM

The tenn for which the corporation is to exist is perpetual unless the corporation is
dissolved pursuant to sny applicable provision of the Florida Starwtes. Any dissolution of the
corporation shall comply with the Declaration. In the gvent of dissolution, the control or right of |
access to any portion of the Properties containing the Surface Water Management System of
Stormwater Management Systemn shall be conveyed or dedicated to an appropriate govemmental |
unit or publie wtility. If the Swface Water Management System or Stormwater Management .
System are not accepted by governmental or public utility, then they shall be conveyed to a non-
profit corporation similar to the Association.

ARTICLE V
SUBSCRIBER

The name and address of the gubscriber of these Acticles are;

Missy Kuser ¢/o Toll Brothers Ine. o
P LT 25Q Gibraltar Road - . RO
O Horgham, PA 19044 Y

N ARTICLE VI
QUALIFICATION OF MEMBERS AND THE MANNER OF THEIR ADMISSION
Sectionl.  The subscribers constitute the sole members of this Association until the
recording of 3 Declaration naming this Association as the association thereunder, Upon the
recording of such a Declagation, Toll FL V Limited Partmership, 8 Florida limited partnership

(the "Declarant™), shell own all memberships in the Association. At such time as the purchase
price is paid and the deed 10 a Unit is issued, the Owner thereof shall become a member.

Section2.  Ownership of a Unit shall be a prerequisite to exercising any rights as a
megnber. A Unit may be owned by one or more persons or by a corperation, association,
parmership, or trust.

Section3,  Membership shall not bo transferable, except as provided herein or in the
Declaration. The membership of any Owner shall tenminate upon the termination of the

4
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Asgoviation, ot upon transfsy of his ownership in the Unit, provided the transfer is accomplished
in accordance with all provisions of the Declaration. The transferor's membership shall
automatically transfer and be vested in the new owner succeeding to the owneschip interest in the
Uni¢, subject to a lisn thereon for all undischerged assessments, charges, and expenses. The
Association may rely op a recorded deed as evidence of transfer of a Unit and thereupon
terminate the transferor’s membership and recognize the membership of the wransferee.

ARTICLE V1]
BOARD OF DIRECTORS

Section 1. The affaire and business of this Association shall be managed and
conducted by a Board of Directors consisting of not less than three (3) nor more than seven (7)
persong; provided, at all times there may only be an odd number of Directors on the Board.

Seetion 2. The names and addresses of the initia] Board of Directors and their terms
of office ate as follows:

Name _ Address Term
Gary Gasperich /o Toll Brothers, Inc, 1 year
28341 South Tamiami Trail
Bonita Springs, Florida 34134
David Torres /o Toll Brothers, Inc. 1 year

_ 28341 South Tamiami Trail
“ Bonita Springs, Florida 34134

Gary Hains cfo Toll Brothers, Iuc. 1 year
28341 Sauth Tamiami Trail
Bonita Springs, Florida 34134

Section3. . Flection of Directors shall be held at the annusl members meeting, except
as provided hersin to the confrary. At the expiration of the term of each initial director, his
successor shall be elecrad by the membera of the Agsociation to serve for s term of one year,
subject 10 Ssction 7 below. A director shall hold office until his successor has been elected and
qualified,

Seotipnd.  The ¢lection shall be by written ballot or voting machine and by a plurality
of the votss cast, sach person voting being entitled to cast his votes for cach of as many
nominees as thers are vacancies to be filled.  There shall be mo cumulative voting.
Notwithetanding the foregoing, the Association may, by the affirmative vote of a majority of the
total voting interests, provide for different voting and election procedures, The different voting
and ejection procedures may provide for eloctions to be conducted by Jimited or general proxy.

Seciion §.  Directors may be removed with or without cause and replaced as follows:

i Except as to vacancies resulting from removal of directors hy
members, vacanciés i the Board of Directors occurring between annual

5
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meetings of members shall be filled by the remaining directers, providad
that all vacancies in directorships to which the directors were appointed by
the Daclarant pursusnt to the provisions of Article Vi, Section 7, hereof
shall be filled by the Declarant without the necessity of any meeting,

{ii) Any director elected by the members {other than the Declarant)
may be removed fom office with or withont cause by the vote or
agreement in writing by a majority of all the voting interest: A special
mesting of the Owners to recall 2 member or members of the Board may
bt called by ten percent {10%) of the voting interest giving notice of the
meeting as required for a mocting of the Owners, and the notice shall state
the pusposw of the meeting.

e 1f the recall is approved by a majority of all voting interests at a
meeting, the recall will be effective as provided hersin. The Board
shall duly potice and hold a Board rageting within five (5) full
business days of the adjowrament of the Owner meeting to recall
onc or more Board members. Al the meeting, the Board shail
gither certify the recall, in which case such member ot members
shall be recalled effective immediately and shall tum over to the
Board within five (5) full business days any and all records and
property of the Association in their possession or shall procesd as
set forth in Subsection (iii) below.

b. If the proposed recall is by ‘an agreement in writing by a
majority of all voting interest, the agreement in writing or a copy
thereof shall be served on the Association by certified mail or by
personal service in the manner authorized by Chapier 48 and the
Florida Rules of Civil Proceduwre. The Board shall duly notice and
hold a meeting of the Board within five (5) fisll business days after
receipt of the agreement in writing, At the meoting, the Board
shall cither certify the written agreement to recall 2 member or
members of the Board, in which case such member or members
shall be recalled effective imrnediately and shall turn over to the
Board within five (5) full business days any and all records and
property of the Association in their possession or proceed as
deseribed in Subsection (iii) bulaw.

c. If the Board deterrmines not to certify the writien agreement to
recall 8 member or membets of the Board, or does not cerify the
recall by a vote at 2 meeting, the Board shall, within five (5) ful)
business days afier the meeting, file with the Division a petition for
arbitration pursuznt to the procedures set forth in Articls IX of the
Bylaws. For puiposes of this section the Owners who voted at the
meeting or who exetutod the agreement lp writing shall constitute
one party in the petitton for arbitration, If the arbitrator certifies
the reca]l as to any member or metmbers of the Board meeting, the

6
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recall will be effective upon mailing of the final order of
arbitration to the Association. If the Association fails 1o comply
with the order of the atbitrator, the Division mey take agiion
pwsuant to Section 718.501, Florida Statutes. Any member or
members still recalled shall deliver to the Board any and all
records of the Association in their possession within five (5) full
business| deys of the effective date of the recall.

d. 1f 8 vacancy ocewrs on the Board as a result of a recall and Jess
than a mejority of the Board members are removed, the vacancy
may be filled by the affirmative vote of a majority of the remaining
directors, notwithstanding any provision to the contrary contained
in this subsection. If vacancies occur on the Beard as a result of a
recal] ang 8 majority or more of the Board members are rernoved,
the vacancies shall be filled in accordance with the procedural
rules adopted by the Division.

e If the Board fails to duly notice and hold a Boatd meeting
within five (5) full business days of service of an agreement in
writing or within five (5) full business days of the adjournment of
the Owner recall meeting, the recall shall be deemed effective, and
the Board members so recalled shall immediately turn over to the
Baard any and all records and property of the Association.

(lii) Anything to the contrary herein notwithstanding, until a mejority
of the Directors are elegted by the members other than the Declarant,
neither the first Directors of the Association, nor any directors replacing
them, nor any Directors named by the Declarant, shall be subject to
removal by members other than the Declarant. The first Directors and the
Directors replacing them may be removed and replaced by the Declarant
without the necessity of any mecting.

(iv) If a vacaucy on the Board of Directors results in the inability to
obtain a quorum of directors in accordance with these Articles and the
Bylaws, any Owner may apply to the Cireujt Court within the jurisdiction
where the Property lies for the appointment of a receiver to manage the
affairs of the Assopiation. At least thirty (30) days prior to applying to the
Cireuit Court, tha Owner shall mail to the Association and post in a
conspicuous place on the Property 2 notice describing the intended sction
and giving the Association an opportunity to fill the vacancies in
accordance with thegs Bylaws. If, during such time, the Association fails
to fill the vacancies, the Owner may proceed with the petition. If a
receiver is appointed, the Association shall be responsible for the salary of
the receiver, court'costs aud atormeys' fees. The recejver shall have all
powers and duties of a duly constituted Board of Directors, and shall serve
unti! the Association fills the vacancies on the Board of Directors
sufficient to conatitiite & quorum in accotdance with these Bylaws.

7
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Sectiond,  Meetings of the Board of Directors at which a quorum of the members is
present shall be open to all Association members. The right to attend such meetings includes the
right to speak at such meetings with reference to all designated agenda ilems. The Board of
Directors may adopt reasonable rules governing the frequency, duration, and manner of Owner
statements. Adequate notice of all meetings, which notice shall specifically incorporate an
identification of agenda items, shall be posted conspicucusly on the Propenty at least 48
continuotis hours preceding the meeting, except in an smergency. However, written notice of
any meeting at which nonemergency special assessments, or at which amendment to rules
regarding Unit use will be proposed, discussed, or approved, shall be maiied or delivered to
Associgtion members and posied conspicnously on the Property not less than fourteen (14) days
prior to the meeting. Evidence of compliance with those 14-day notice requirement shall be
made by an affidavit executed by the secretary and filed among the official records of the
Association. Upon notice to the Association members, the board shall by dely adopted rule
designate a specific location on the Property upon which all notices of board meetings shall be
posted. Notice of any meeting in which regular assessments against Owners are 1o be considered
for any reason shall specifically contain a statement that assessments will be considered and the
naftre of any such assessments. Meetings of a committee to take final action on behalf of the
Board or make recommendations to the Board regarding the Association budget are subject to
the provisions of this peragraph. Mestings of a committes that does not take final action on
behalf of the Board or make recommendations to the Board regarding the Association budget are
not subject to the provisions of this paragraph,

Section 7. Provise. Notwithetanding anything to the contrary contained in these Articles
- or otherwise, the Board of Ditectors shall consist of three directors during the period that the
. Declarant is entitled to appoint a mujority of the directors, as hereinafter provided The
Declarant shall have the right to appoint all of the members of the Board of Directors until the
Qumets other than the Declarant own fifteen (15%) percent or more of the Units that will be
operated nltimately by the Association. When the Owners other than the Declarant own fifteen
pereent {15%) or more of the Units that will be operated ultimately by the Association, the
- Qwnera other than the Declarant shall be entitled to eloot not lees than one-third (1/3) of the
members of the Board of Directors. Upon the election of such director(s), the Declarant shall
- forward to the Division of Florida Land Sales and Condominjums the name and mailing address
of the director(s) elected. The Owners other than the Declarant are entitled to clect not less than

a mejority of the inembers of the Board of Directora: :

() three years afier fifty (50%) peroent of the Units that will be
operated ultimately by the Association havis been conveyed to purchasers;

(i)  three months after ninety (90%) percent of the Units that will be
operated uitimately by the Association have been conveyed to purchasers;

(if) when all of the Units that will be operated ultimately by the
Association have been completed, some of them have been conveyed to purchasers, and none of
the others are being offered for sale by the Declarant in the ordinary course of business;
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(iv)  when gome of the Units have been conveyed o purchasers, and
nope of the others are being constructed or offered for sale by the Declarant in the ordinary
course of business; or

(v)  seven (7) years after the recordation of the Declaration,

whichever occurs first (the “Turnover Date”). The Declarant is entitied (but not obligated) to
elect at least one (1) momber of the Board of Directors as long as the Declarant holds for salg in
the ordinary course of business five percent (5% of the Units that will be operated ultimately by
the Assaciation.

The Declarant can turn over control of the Association to the Qwners other than the Declarant
prior to such dates ju its sole discretion by causing all of its appointed directors to resigm,
whereupon it shall be the affirmative obligation of the Owners other than the Declarant to elect
directors and assutne control of the Association. Provided at least sixty (60) days' notice of the
Declarant's decision to cause its appointees to resign is givenl to the Owners, neither the
Declarant, nor such appoimiees, shail be liable in any manner in conmection with such
resignations even if the Ownere other than the Declarant refuse or fail to assume control,

ARTICLE vIII
OFFICERS

Section 1.  The officers of the Association shall consist of 4 president, one or more
vice-presidents, a secrefary, a treasurer, and any assistants to such officers as the Board of
Directors may deem appropriats from time to time. The same person may hold two offices.

ion 2. The names of the officers who are to serve until the first election are:

Name Office

Gary Gasperich President

David Toires Vice President
Gary Hains Secietary/Treasurer

Seetion 3. Officers of the Assoctation shall be elected ar each anpual meeting of the
Board of Directors and shall hold office at the pleasure of the Board of Directors, Any officer
may be removed at any meeting by the affirmative vote of a majority of the members of the
Board of Ditectors either with or without cause, and any vecancy in any office may be filled by
the Boagd of Directors at any mesting theroof.

ARTICLE IX
VOTING

Sectionl.  Each Unit shall be entitled to one vote at the Association meetings,

notwithstanding that the same owner may own more than one Unit or that Uhits may be joined
together and occupied by one owner. In the event of 3 joint ownership of a Unit, the vote to
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which that Unit is entitled may be exercised by one of such joint owners by agreement of the
remainder of the joint awners and in accordance with the terms of the Declaration; however, no
split voting shall be permitted.

ection 2.  Votes may be cast ¢ither in person or by proxy as specifically provided
herein. Limited proxies shall be used for votes taken to wajve or reduce reserves in accordance
with Section 718.112(2X£)2, Florida Stotutes, for votes taken to waive financial statement
tequirements as provided by Section 718.111(13), Florida Statutes; for votes taken 1o amend the
Declaration pursuant to Section 718.110, Florida Statutes; for votes taken to amend these
Articles of Incorporation or the Bylaws of the Association pursuant to Section 718.112, Floride
Starutes; and for any other matter for which the Condominium Act requires or pettnits & vote of
the Owners, General proxies may be used for other matters for which limited proxies are not
required and may also be used in voting for non-substantive changes to items for which a imited
proxy is required and given: Notwithstanding the foregoing, no proxy, limited or general, shall
be used in the election of the membegs of the Board of Directors. General praxies may be used
for other matters for which limited proxies are not recuired and may 2lso be used in voting for
nonsubstantive changes to items for which a limited proxy is requited and given. Any proxy
given shall be effective only for the specific meeting for which originally given and any lawfully
adjourned meetings thereof. In no event shall any proxy be valid for a period lenger than 90
days after the date of tho first meeting for which it was given. Bvery proxy is revocable at any
time at the pleastire of the Association member executing it.

ARTICLE X
VOTING RICHTS

The Association shall have two (2) classes of membership, Class “A" and Class “B”, as
follows:

1. Clags “A”. Class “A” Members shall be all Owners, with the exception of Declarant.
Clasg “A” Megnbers shall be entitled 1o one (1) equal vote for each Unit owned in the
Community. When snore than one (1) person holds an ewnership interest in any Unit, all such
persons shall be Members of the vote for such Unit and such vote shall be exercised as those
Owners themselves determine and advise the Secretary prior to any meeting. In the absence of
such advice, the Unit’s vote shall be suspended in the even more than one (1) person seeks to
gxercise it,

Class “B”. The sole Class “B” Member shall be the Declarant. The rights of the
Class “B” Member, including the right to approve or withhold approval of actions proposed
under this Declaration and the Bylaws, are specified elsewhers in the Declaration end the
Bylaws. The Class “B” Member may appoint a majority of the members of the Board during the
Class “B” Control Period. The” Class “B” Control Period” shall be that period of time prior to
the Turnover Date as defined in Article VI, Saction 7 of these Articles. After tetmination of the
Class “B” Control Period, the Class “B” Member shall have a sight to disapprove actions of the
Board and committees as provided in Section 4.9 of the Bylaws. Additionally, the Class.“B"
Membez shail be entitled to ten (10) votes for each Unit owned.

The Class “B” membership shall terminate upon the earlier of:

) {o!
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()  Two years after termination of the Class “B” Control Period; or

(i)  When, in its discretion, the Declarant so determines and declares in
arecorded instrument.

ARTICLE X]I
QUORUM

Thirty percent (30%) plus one of the total vote that could be cast at any annual or special
meeting, represented in person or by proxy, shall constitute a quorum at any meeting of the
Members. The Members present at a duly called or held meeting at which a quorum is present
may comtinue to do business until adjournment, notwithstanding the withdrawal of enough to
leave Jess than a quorum, provided that Members representing at leagt 25% of the total Class “A”
votes in the Association remain in attendance, and provided that any action izken is approved by
at least a majority of the votes required to constitute a quorum. A maajority of the votes cast shall
decide each matter submitted to the Members at a meeting, except in cases where a larger vote is
specifically required. For the pwiposes of a quorum, to the extent permitied by law, once a
quortm is ¢csiablished at the meeting, such quorum shall be sufficient to satisfy the quorum
requirement for the entire meeting, regardiess of whether the exit of a Member ¢auses quorum to
be lost. :

If any meeting of the Association cannot be held because a quorum is not present, a
majority of the Members who are present at such meeting may adjourn the meeting to a time not
less than five nor more than 30 days from the time the original meeting was celied. At the
reconvened meeting, if a quorum is present, any business may be transacted which might have
been transacted at the meeting originally called. If a time and place for reconvening the meeting
is not fixed by those in attendance at the original meeting or if for any reason & new date is fixed
for reconvening the meeting after edjournment, notice of the time and place for teconvening the
meeting shall be given to Members in the manner prescribed for regular meetings.

ARTICLE X1
COMPENSATION

This corporation shall never have yor iesue any shares of stock, nor shall this corporation
distribute any part of the income of this corporation, if any, to its Members, Direciors or officers.
However, the corporation shall not be prohdbited from reasonably compensating its Members,
Directors, or officers for services rendered, nor shall the corporation be prohibited from making

~ any peyments or distributions 1o members of benefits, monies or properties permitted by Chapter
617, Florida Statutes.

ARTICLE XIIY
POWERS

The corporation shall have all the powers set forth and deseribed in Chapter 617, Florida
Statutes, as presently existing or as may be amended from time to time, together with those
powers copferred by the Declaration, these Articles of Incorporation and the Bylaws of the
corporation, including, but not limited to, assessing members for all expenses incurred in
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connection with maintaining and operating the surface water management system and the right to
enforee that assessment pursuant 1o the imposition of liens.

ARTICLE X1V
INDEMNIFICATION

The corporation shall indempify all persons who may serve or who have served at any
lime as committee mambers, directors or officers, and their respective heirs, administracors,
successors and assigns against any and all expenses, including amounts paid upon judgements,
cougsel fees, and amounts paid in settlement (before or aftsr suit is commenced), actually and
necessarily incurred in connection with the defense or settfement of any claim, action, suit ‘or
proceeding in which they or any of them ars made a party, of which may be asserted against any
of them, by reason of having been a committee mamber, director or officer of the corporation,
gxcept in such cases whers the committes member, director or officer is adjudged guilty of
willful misfeasance or malfeasance in the performance of his duties. Such indemnification shal)
be in addjtion to any rights to which such commirntee member, director or officer may otherwise
be entitled.

ARTICLE XV
TRANSACTIONS

in the ebeence of fraud, no contract or other transaction between this corporation or any
other person, fim, association, corporation or parinership shall be affected ar invalidated by the
fact that any director or officer of this cotporation is peouniarily or otherwice interested in, or is a
direclor, member or officer of auy such firm, association, corporation or parinership, Any
director may vote and be counted in determining the existence of 8 quorum at any meeting of the
Board of Ditectors for the purpose of authorizing contract or transaction with like force and
effect as if he were not so interested, or not a director, member or officer of such othey firm,
assotiation, corporation or partnership.

ARTICLE XV]
BYLAWS

The Bylaws of this corporation are to be made and adopted by a majority vote of the
Diractors and said Bylaws may pot be altered, amended, rescinded or added to except as

pravided in the Bylaws,
ARTICLE XVII
AMENDMENTS
tion 1. These Articles of Incorporetion may be amended, altered, rescinded, or

added to by appropriate resolution appraved by a two-thirds (2/3) vote of the voting interest of
the Members present at any duly convened membership meeting or, altematively, by appropriate
resplution adopied by a two-thirds (2/3) vots of the Board of Directors at any duly convened
meeting of the Board and accepted by a two-thirds (2/3) voic of the voting interest of the
Memberz present at any duly convened membership meeting. Any Member of this corporation -
may propose an amendment to the Articles of Incorporation to the Board or the membership, as
the case may be, Notwithstanding the foregoing, until termination of the Class B Controf Period,
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any changes in the Articles of Incorporation may be made by a majority vote of the Board of
Directors. - .

Section 2. Any proposed amendment to these Articles of Incorporation which would
affect the Surfice Water Management Systemn and/or Stormwater Management System
(including environmental conservation areas and thie water management portions of the Comimon
Elements) must be submitied to the District or its successors for a determination of whether the
amendment necessitates a modification of the surface water management permit.

ARTICLE XVH)
ADDITIONAL PROVISIONS

Sectionl.  No committec member, officer, director or member shall be personally
liable far any debt or other obligation of the Association, except as provided in the Declaration.

Section2.  The Association shall not be operated for profit. No dividend shall be
paid, and no pant of the income of the Association shall be distributed to its tmembers, directors,
or officers.

Segtion 3. Where the context of these Auticles peymits, the use of the plural shall
include the singular and the sinmular shall include the plural, and the use of any gender shall be
decmed to include all genders.

- ARTICLE XVIII
CONFLICTS

To the extent any provisions contained herein confliet with the Declaration, the
provisions contained in the Declaration shall supercede such conflicting provisions contained
herein. To the extent any provisions contained herein conflict with Chapter 718 or Chapter 720
of the Florida Statures, the provisions contained in Chapter 718 or Chapter 720, to the extent
applicable, shall supercede such conflicting provisions contained herein.

IN WITNESS WHEREOQF, the undarsigned subscriber has executed these Articles of
Incorporation, this /4 day of June, 2006.

MISSY K
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DESIGNATION OF REGISTERED AGENT
AND REGISTERED OFFICE

The initial registered agent of this corperation shall be CT Corporation System. The
initial rogistered office of this corporation shall be 1200 South Pine Island Road, Plantation,
Florida 33324,

ACCEPRTANCE

Having been named registered agent to accept sexvice of process for the above-named
corporation, the undersigned hereby accepts to act in this capacity and agrees 1o comply with the
provisions of Chapter 48.094, Florida Statutes.

R e

CT CORPQRATION SYSTEM
_ﬁi.‘,',w,'BMr
By:

Print Name: ibﬂﬂ‘;e E}ﬂ !sﬂ'dﬂ
Title: CONNE-LIF YA

SPECINL ASSISTANY SECRRYASSE
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