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CARLYLE RESIDENCES AT CELEBRATION SECRETARY OF STATE
CONDOMINIUM ASSOCIATION, INC. TALLANASSEE, FLORIDA

ARTICLES OF INCORPORATION

The undersiened Incorporator, by these Articles, does so for the purpose of fonming a not-
for-profit corporation pursuant to the laws of the Sizte of Florida (Chapter 617, Florida Statutes,
1991), and hereby adopts the following Articles of Incorporation:

ARTICLE
NA

The name of the Corporation shall be CARLYLE RESIDENCES AT CELEBRATION
CONDONINIUM ASSOCIATION, INC. For convenience, the Corporation shall be referred 10
in this instrument as the “Association” or the “Corporation,” these Articles of Incorporation as the
“Axticles,” and the By-Laws of the Association as the “By-Laws”™

ARTICLEIL

QFFICE

The principal office and mailing address of the Association shall be at 950 Celebration
Boulevard, Suiie F, Celebration, Florida 34747, or such other plece as may be subsequently
designated by the Board of Directors. All books and records of the Association shall be kept at jts
principal office or at such other place as may be permitied by the Act.

ARTICLE 1Y
PURPOSE

The purpose for which the Association is organized i3 to provide an entity pursvant to the
Florida Condominium Act, Chapter 718, Florida Statimtes (the “Act” for the operation of that
certain condominium to be known as CARLYLE RESIDENCES AT CELEBRATION, a
Condominium (the “Condomininm™j,

ARTICLE IV
DEFINITIONS

The tenms used in these Axticles shall have the same definitions and meaning as those set
forth in the Declaration of Condominivn of Carlyle Residences at Celsbration, a Condorinium
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(the “Declaration™) 10 be recorded in the Public Records of Oscecla County, Flonids, unless herein
provided to the contrary, or unfess the context otherwise requires.

ARTICLE Y
POWERS
The powers of the Association sha] include and be governed by the following:

51  Gegeral The Association shall have all of the common law and statutory powers of
2 not-for-profit corporation under the laws of Florida that are not in conflict with the provisions of
these Articles, the Declaration, the By-Laws or of the Act.

5.2  Enumeration. The Association shall have all the powers and duties set forih in the
Act except as limited by these Articles, the By-Laws, and the Declaration (fo the extent that they are
not in conflict with the Aet), and all of the powers and dutes reasonably necessary to operate the
Condominium pursuant to its Declaration, and as more particularly described in the By-Laws of the
JAssociation, and as they may be amended from time to time, including, but not [imited to, the
following:

Al To make and collect Assessments and other charges against Members as
Unit Owners, and to vse the proceeds thereof in the exercise of its powers and duties.

B. To buy, accept, own, operate, leass, sell, trade morigage, assign or
hypothecate both real and personal property 2s may be necessary or cotivenient in the administration
of the Condominjum.

C. To maintain, repair, replase, reconstruct, add to, and op=rate the
Condominium and other property acquired or Ieased by the Association for use by Unit Owners.

D. To purchase insurance upon the Condominium Property and insurance for
the protection of the Associstion, s officers, directors, and Members as Unit Owners, and such
other parties as the Association may determine in the best interest of the Association.

E To make and amend reasonable Tules and regulations for the maintensnes,
conservation and use of the Condorinium Properiy and for the health, comfort, safety and welfare
of the Unit Owners.

E. To approve or disapprove the leasing, fransfer, mortgaging, ownership and
possession of Units as may be provided by the Declaration.

G To enforce by legal meang the provisions of the Act, the Declaration, these
Articles, the By-laws, and the rules and regulations for the use of the Condominivma.

Z
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H. To contract for the management and maintenancs of the Condominium, and
to delegate to the party with whom such contract has been eniered into all of the powers and duties
of the Association, except (1) those which requixe specific approval of the Board of Directors or the
membership of the Association; (2) those which are incapable of being delegated as same may be
contrary to the Declaration or the By-lfaws; {3) those which are contrary fo the Statutes of the State
of Fiorida; and (4} wherein a delegation is 2 power and duty which by its very nalure is a decisjon or
Gduciary responsibility to be made by the Board of Directors and is therefere not susceptible of

delegation

L To employ personnel to perform the sexrvices required for proper operation of
the Condomininm.

L. To enter into agreements with other parties for easements or sharing
arraggements or recreational facilities 2s the Board of Directors may deem in the best interests of
the Condominium.

K. To assume all of Developer’s and/or its affiliates’ responsibilities to the
County, and its governmental and quasi-governmental subdivisions and similar entities of any
kind with respect to the Condominium Property (including, without limitation, any and all
obligations impoted by any permits or approvals issued by the County, as same may be
amended, maodified or interpreted from time to time) and, in either such instance, the Association
shall indemmify and hold Developer and its affilistes harmless with respect thereto in the event of
the Association's failure to fulfill those respongibilities.

L. To execute all documents or consants, on behalf of all Unit Owners (and
their mortgagees), required by all governmental and/or quasi-governmenial agencies in
connection with land use end development matters (including, without limitation, plats, waivers
of plat, unities of title, covenants in lien thereof, etc.), and in that regard, each Unit Owner, by
acceptance of the deed to such Owner’s Unit, and each mortgages of a Unit Owner by
acceptance of 2 lien on said Unit, appoints and designates the President of the Association as
such Unit Owner’s and mortgagee's agent and attorney-in-fact to execute any and all such
documents or consents.

53  Assefs of the Association. All finds and the title to all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the Members in accordance
with the provisions of the Declaration, these Articles, and the By-Laws,

54  Limitation. The powers of the Association shall be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration and the By-Laws.

3
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ARTICLE VI
MEMBERS

6.1  Membership. The Members of the Association shall consist of all of the then record
title holders of Units in the Condominium; and, after termination of the Condominium, if same shall
ocour, the Members of the Association shall consist of those who are Members at the time of the
termination, and their succsssors and assigns. Membership shall be cstablished by the acquisition of
ownership of fee ifle to, or fee inferast in, a condominium parcel in the Condominium, whether by
conveyance, devise, judicial decree, or otherwise subject to the provisions of the Declaration, and by
the recordation amongst the Public Records of Osceola County, Florida, of the deed or other
instrument esteblishing the acquisition and desigpating the parcel affected thereby, and by the
delivery to the Association of & true copy of such deed or other instrument. The new Owner of legal
title designated in such deed or other instrument shall thereupon become a Member of the
Association, and the membership of the prior owner as to the parcel designated shall be terminated,

§2  Agsipnment. The share of a Member in the funds and assets of the Association, in
its comunon elements and its common surplus, end membership in this Association, cannot be,
assigned, hypothecated or transferred in any manner except as an appurtenance to the Unit for
which that share is held. '

63  Voting. On all matters upon which the membership shall be entitled to vote, there
ghall be only one (1) vots for each Unit. Said votes shall be exercised or cast in the manner

provided by the Declaration and By-laws. Axy person or entity owning more than one (1) Unit
shall be entitled to the aggregate number of votes allocated for each Unit owned,

G4 Meetings. The By-laws shall provide for an annual meeting of Members, and may
rmake provision for regular and special meetings of Members other than the annual meeting.

ARTICLE YII

FERM OF EXISTENCE
The Association shall have perpetual cxistence.
ARTICLE VI
INCORPORATOR
The name and address of the Incorporator to these Articles is as follows:

4
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NAME ADDRESS
Carlyle Developers, Inc., | 850 Celebration Boulevard
a Florida corporation Suite F
Celebration, Florida 34747
ARTICLE IX
OFFICERS

The affairs of the Association shall be administered by the officers designated in the By-
Laws. The officers shell be elected by the Board of Directors of the Association at its first mesting
following the annual meeting of the Members of the Association, and shall serve ar the pleasure of
the Board of Directars. The By-Laws may provide for the removal Fom office of officers, for
filling vacancics, and for the dufies and qualifications of the officers. The names and addresses of
the initial officers who shall serve until their successors are designated by the Board of Directors are

as fallows:
Name Address
Pregident: Donz]d E. Hempel 950 Celebration Boulevard
Suite F
Celebration, F1. 34747
Vice President: Jeffroy F. Marchell 950 Celebration Boulevard
Suite F
Celcbration, FL 34747
Secretary/Treasurer:  Sarab Achors 950 Celebration Boulevard
Suite F .
Celebration, Fi. 34747
ARTICLE X
-‘DIRECTORS

10.}  Number and Qualification. The property, business and affairs of the Associationt
shall be managed by a board consisting of the number of directors determined by the By-laws, but
which shall consist of either three (3) or five (5) directors. Except for directors appointed by the
Developer, all directers must be Metnbers of the Association. Directors, other than the Developer,
or its designes, must be Unit Owners (or, if 2 Unit is owned by 2 business entity, then the director(s)
may be an officer, director, shareholder, manager, or Member of such business entity, as applicabie}
and be natural persons who are 18 years of age or older. Any person who has been convicted of any

5
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felony by any court of record in the United States and who has not had his or her right to vote
restored pursnant to law in the jurisdiction of his or her residence iz not eligible for Board
membership (provided, however, that the validity of any Board action js not affscted if it is later
determined that a Merober of the Board is or was ineligible for Board membership doe to having
been convicted of a felony),

102  Duties and Powers. Al of the duties and powers of the Association existing undes
the Act, the Declaration, these Axticles and the By-laws shall be exercised exclusively by the Board
of Directors, its agents, contractors or employess, sub_;ect only to approval by Unit Owners when
such approval is specifically reguired. -

10.3 Election; Remgvali. Directors of ‘the Association shall be elected at the annual
meeting of the Members in the manner detenmined by and subject to the quaiifications set forth n
these Asticles and the By-Laws. Dirsctors may be removed and vacancies on the Board of
Directors shall be filled in the manner provided by the By-laws,

10.4  Temp of Developer’s Directors. The Developer of the Condorrinium shall appoint
the Members of the frst Board of Directors who shall hold office for the periods described in the
By-laws,

10.5 First Direciors. The names and addresses of the Members of the first Board of
Directots, who shalt hold office until their successors are elected and have qualified, are as follows:

NAME : _ ~ ADDRESS "

Donald E. Hempel 950 Celebration Boulevard
Suite ¥
Celebration, FL 34747

Jefbey P, Mazchell 950 Celebration Boulevard
Suite F
Celebration, FL 34747

Sarah Achors . ' 950 Celebration Boulevard
Suite F
Celebration, FL 34747

106 Siandards. A Director shall discharge his duties az a director, including any duties
as 2 Member of a Committee: in good faith; with the care an ordinary prudent person in a like
position would exerciss under similar circumstanees; and in 2 manner reasonably belicved to be in
the best interests of the Association. Unless a Djrector has knowledge concerning a matter in
question that makes reliance unwarranted, a Director, in discharging his duties, may rely on
information, opivions, reports or statements, including financis) statements and other data, if
prepared or presented by: (i) one or more officers or employees of the Association whom the
Director reasonably believes o be ressonable and competent in the marmers presented; {ii) legal

8
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counsel, public accountants or other persons as to ratters the Director reasonsbly believes are
within the persons’ professional or expert competence; and/or (i} or a Commitfee of which the
Director is not 2 Member if the Director reasomably believes the Committee merits confidence. A
Director is not Hable for any action taken as a divector, or any failure to take action, if he performed
the duties of his office in compliance with the forcgoing standards.

ARTICLE X1
INDEMNIFICATION

11.1 Indempity. The Association shall indemnify any officer, direstor, or committee
member who was or is a party or is threatened to be made a party to sny threatened, pending, or
contemplated action, suit or proceeding, whether civil, criminal, administrative, or investigative, by
reason of the fact that he is or was a director, officer, or committee member of the Associafion,
against expenses (including attorney’s fees and appellaie attorney’s fees), judgments, fines, and
amounts paid in settlement actually and reasonably mcurred by him in connection with such action,
suit, or proceeding, unless: (i) a court of competent jurisdiction finally determines, after all appeals
have been exhausied or not pursued by the proposed indemmnitee, that he did not act in good faith or
in a manner he reasonably believed to be in or not opposed to the best interest of the Association,
and, with respect to any crimical action or proceeding, that he had reasonable cause to believe his
conduet was unlawfil; and (ii) such court also defermines specifically that judenmifcation should
be denied. The termination of any action, suit, or proceeding by judgmeni, order, setilement,
conviction, or upon a plea of nolo contendere or its eguivalent shall not, of itself, create 2
presumption that the person did nol act in good faith and i a manner which he reasonably believed
io be in or not opposed 1o the best nterest of the Asscciation, and with respect to any criminal
action or proceeding, had reasonable cause to believe that his conduct was unlawful. Tt is the intent
of the membership of the Association, by the adoption of this provision, fo provide the most
comprehensive indemnification possible to their officers, directors, and committee members as
permitted by Florida law.

11.2 Expenses. To the exient that a.director, officer, employes or agent of the
Association has been successful on the merity or othenwise In defense of any action, suit or
proceeding referred to in Section 11.1 gbove, or in defense of any claim, issue or matter therein, he
shall be indemnified against expenses (including attomey’s fees and appellate attomey’s fees)
actually and reaspnably incuired by him in connection therewith. Assessments may be made by the
Association 1o cover any cxpenses or oiaer amounts to be paid by the Asseciation in conoection
with the indemmification provided heyein.

113 Apcroval Any indemnification under Section 11.1 above (unless ordered by a
court) shall be made by the Association only as authorized in the specific case upon a determination
that indemmnification of the director, officer, employes or agent is proper in the sircumstances
because he has met the applicable standard of conduct set forth in Section 11.1 above. Such
determination shall be made (a) by the Board of Directors by a majotity vote of a quorum consisting
of directors who were not parties fo such action, sult or proceeding, or (b) if such quorum iy not
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obtainable, or, even if obtainable 2 quortm of disinterested directors so directs, by independent legal
counsel in a written opinion, or (¢) by a majority of the Members.

14 Advances. PExpenses incurred in defending a civil or coriminal action, suit or
proceeding may be paid by the Association in advance of the final disposition of such action, suit or
proceeding as authorized by ihe Board of Directors in the specific case upon receipt of an
undertaking by or on behalf of the director, officer, employee or agent (o repay such amount unless
it shall vltimately be determined that he is entitled to be mdemnuified by the Association a5
authorized in this Article.

11.5 Miscellaneous. The indemnification provided by this Article shall not be deemed
exclusive of auy other rights to which those seeking indempification may be entitled under any By-
law, agreement, vote of Membetrs or otherwise, both as to action in his official capacity while
holding such office, and shall continue as to a person who has ceased fo be a director, officer,
employee, or agent and shall inure to the benefit of the heirs, executors and administrators of such 2
person.

11.6 Insurance. The Associgtion shall have the power fo purchase and maintain
insurance on behalf of any pemson who is or was a director, officer, employee or agent of the
Association, or is or was serving at the request of the Association as a director, officer, employee or
agent of another corporation, parinezship, joint venture, trust or other enterprise apainst any Hability
asserted against him and incurred by him in any such capacity, or arising out of his status as such,
whether or not the Association would have the power to indemnify him against such liability nnder
the provisions of this Article.

ARTICLE XI¥
BY-LAWS

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

ARTICLE X3k

AMENDMENTS
Amendmenis to these Articles shall be proposed and adopted in the following manser:

13.1 Notice. Notice of 2 proposed amendment shall be included iz the notice of
any meeting at which the proposed amendment is to be considered and shall be otherwise given in
the time and manner provided in Chapter 617, Florida Statutes. Such notice shall contain the
proposed amendment or a summary of the changes to be affected thereby.

132 Adoption. A resolution for the adoption of a proposed amendment may be
proposed either by a majority of the Board of Directors or by not less than one-third (1/3) of the

B
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Members of the Association, Directors and Membegs not present in person or by proxy at the
meeting considering the mnendment may express their approval in writing, provided that approval is
delivered to the secretary at or prior to the meefing. The approvals must be ejther:

A, Not less than a majority of the enfire membership of the Board of Directors
and by not less than a majority of the voting interests of the membership of the Association; or

B. By not less than sixty-soven percent (67%) of the votes of the entire
memibership of the Association.

13.3 Limpitation. Mo amendment shall make any changes in the qualifications for
membership nor in the voting rights or property rights of Members, nor any changes in Sections 5.3
and 5.4 of Auticle 'V, entitled “Fowers,” without approval in writing by all Members and the joinder
of all record owners of mortgages upon Units. No amepdment shall be made that is in conflict with
the Act or the Declaration, nor shall any amendment make any changes which would in any way
affect any of the rights, privileges, powers or options hersin provided in favor of or reserved to the
Develaper, or an affiliate, beneficiary or designee of the Developer, andfor Institutional First
Mortgagess, unless the Developer and/or the Institutional First Mortgagees, ag applicable, shall join
in the execution of the Amendment.

134  Developer Amendments. MNotwithatanding anything herein contained to the
contrary, to the extent lawful, the Developer may amend theso Axticles copsistent with the
provisions of the Declaration allowing certain amendments to be effected by the Developer alone.

135 Recordine. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of the applicable Florida Statutes, and a copy certified by the Secretary of
State shall be recorded in the Public Records of Osceolz County, Florida.

ARTICLE XTIV

DISSOLUTION

In the event of dissolution or final liquidation of the Association, the assefs, both real and
personal of the Association, consisting of the surface water rnanagement systern, including drainage
easernents, shall, upon request by the appropriate public agency or utility, bs dedicated to such
public agency or utility to be devoted to purposes, as neatly as practicable, the same as thoss to
which they were required to be devoted by the Association. In the event that such dedication is
refused acceptance, such assets shall be granted, conveyed and assigned fo any mon-profit
corporation, association, trust or other organization, to be devoted to purposes as nearly as
practicable fo the same as those to which they were reguired fo be devoted by the Association. No
such disposition of Association properties shall be effective to divest or diminish any right or title of
any Unit Owner vested in him under the recorded Decloration and deeds applicable to fhe
Condominium, unless made in zecordance with the provisions of such Declaration and deeds.

b
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ARTICLE XV

INITIAL REGISTERED OFFICE:
NAME AND ADDRESS OF REGISTERED AGENT

The initial registered office of this Corporation shall be located at Becker & Poliakoff,
P.A., 3111 Stirling Road, Fort Landerdale, Floxida 33312, with the privilege of having its office
and branch offices at other places within or without the State of Flotida. The initial registered agent
of the Corporation at that address shell be Gary A. Poliakofl.

IN WITNESS WHEREOF, the Incorporator has affixed his signature this ‘o ﬁ day of

AL , 200{7.
J

Incorporaton:

Carlyle Developers, Inc.,
a Florida corporation

(ERettel /. 17

m \\ce Presiderti
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CERTIFICATE DESIGNATING FLACE CF BUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida, the following is submitted:

That desiring to organize under the laws of the State of Florida with its principal office, as
indicated in the foregoing Asticles of Incorporation, in Osceola County, Florida the corporation
nared in the said Articles has named Gary A. Poliakoff, whose address 3111 Stirling Road, Fort
Lauderdale, Florida 33312, as its statulory registexred agent.

Having been pamed the statutory agent of said corporation at the place designated in. this

certificate, I hereby accept the same and agree to act in this capacity, and agree to comply with the

provisions of Floxida law relfative to keeping the registered office open.

ary A. Polialoff
REGISTERED AGENT
DATED this_3% dayof /11P< ,
2006 ~
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