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ARTICLES OF INCORPORATION
OF
ORGHID LANDING PROPERTY OWNRERS® ASSOCIATION, INC,

a Florida Corporation Not-for-Profit

N e e Pt re e aamsh ok

The undersigned incorporator, for the purpose of farming a corparation not-for-profit
pursuant to the laws of the State of Florida, Florida Statutes, Chapter 617, hereby adopts
the foltowing Arlicles of Incorporation: ~

PREAMABLE

FEOUIRE VENTURES, LLC, a Florida limited liability company ("DECLARANT"),
awns cortain property in indian River County, Florida (the "PROPERTY™), and intends to
exeeule and record the DECLARATION OF COVENANTS, EASEMENTS AND
RESTRICTIONS FOR ORCHID 1 ANDING (the “NECLARATION") which will affect the
PROFERTY. This ASSOCIATION is being formed as the ASSOCIATION to administer the
DEGLARATION, and to perform the duties and exercise the powers pursuant to the
DECLARATION, as and when the DECLARATION Is recorded among the Public Records
of indian River County, Flotida, with these ARTICLES attached as an exhibit. Afl of the
definilions sontained in the DECILARATION shall apply to these ARTICLES and likewise to
the BYTAWS of the ASSQCIATION.

ARTICLE | - NAME

The name of the corporation is "ORCHID LANDING PROPERTY OWHNERS'
ASGOCIATION, INC,, " harsinafter raferred ta as the "ASSOCIATION.” The princlpal place
af busineas and the mailing address for this corporation is: 1401 East Broward Blvd,, Suite
266, ¥t Lauderdale, FL 33301,
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ARTICLE Il - PURPOSE

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

1. To operate as a cotporalion not-for-profit pursuant to Chapter 617 of the
[Florisda Statutes. i

2. To enforce and exercise the dulias of the ASSOCIATION as provided in the
DECLARATION.

3, To promaote thlﬁ haalth, safety, wellare, comfort, and social and economic
henefit of tha nembers of the ASSOCIATION.
‘ ARTICLE 11} » POWERS AND DUTIES

The ASSQCIATION ghall have the following powers and duties:

1. Al of the cominon law and statutory powers of a corporation not-for-profit
pnder tha laws of fhe State of Plorida,

2. To administer, enforce, carry out and perform alt of the acts, functions, rights
anc dutics provided in, or contemplated by, the DEGLARATION, including, but. nothmlted
1oy, thg fallowing;

a. To own, purchiase, sell, imortgage, encumber, leass, administer,
wianage, operale, maintain, improve, repair andfor replace real and personal property.

b. To make and collect ASSESSMENTS against OWNERS to defray the
costs, axpenses and losses Incurred of to be incurred by the ASSOCIATION, and to use
he pmcorcis thereof [n the exercise of the ASSOCIATION'S powetrs and duties.

G To enforce the provisions of the DECLARATION, these ARTICLES,
and the BYLAWS.

d, To make, establish and enforce reasonable rules and regulations
qovwninq the use of COMMON AREAS, STRUCTURAL COMMON ELEMENTS, LOTS,
UNITS and other property under the jurisdiction of the ASSOCIATION.

&, To grant and modify casements, and to dedicate property owned by
the ASSOCIATION to any public or quasi-public agency, authority or utlhty company for
public, utility, drainage and cabla television purposes,

f. To borrow meney for the purposes of carrying out the powers and
dulies of thn AGSOCIATION.
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q. To exercisa confrol aver exterior alterations, additions, improvements,
ot changes in accordance with the terms of ihe DECLARATION,

iy. To obtain insurance as provided by the DECLARATION,

i. To etuploy personngl necassary 1o perform the obligations, services
and dufies required of or to be performed by the ASSOCIATION and for proper operation
af the praperties for which the ASSOCIATION is responsible, or to contract with others for
the performance of sucls ohligations, services and/or duties.

j- To sue or be sued.

k. To confract for cable talevision services for the PROPERTY.
ARTICLE IV - MEMBERS

1. “Thip mernbers of the ASSOCIATION shall consist of all of the record owners
of LOTS. Mambership shall ba established as to each LOT upon the recording of the
DECLARATION, Upon the fransfer of ownership of fee title to, or fee inferest in, a LOT,
whather by conveyance, devise, judiclal decree, foreclosure or otherwise, and upon the
recordation amaong the: public records in the gounty in which the PROPERTY is located of
the decd or other instrument astablishing the acquisition and designating the LOT affected
thereby, the new OWNER designated i such deed or other instrument shall thereupon
becorme a member of the ASSOCIATION, and the membership of the prior OWNER as to
the L.OT designated shall be terminated; provided, however, that the ASSOCIATION shall
not liave the responsibilily or obligation of reeagnizing any such change in rmembership
Uatil it has been delivered a ttue copy of the applicable deed or other Instrument, or is
ofherwise infornad of the transfer of ownership of the LOT. Prior o the recording of the
DECLARATION, the incorporator shall be the sole member of the ASSOCIATION.

2. The share of each member in the funds and assets of the ASSOCIATION,
and the COMMON SURPLUS, and any membership in this ASSOCIATION, cannot be

assignoed, hypathecated or fransferred in any manner except as an appurtenance to the
LA for which that membarship is established.

3. On all matters upon which the membership shall be entitled to vole, there
shall be only one vote for each LOT. In the event any LOT is owned by more than one
paraon andfor by an entily, the vole for such LOT shall be cast in the ynanner provided by

the BYLAWS, Any porson or entity owning riore than one LOT shall be entitled to one
vile for each LOT owned.
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4, The BYLAWS shall provide for an annual meeling of the members of the
ASSOCIATION and shidl make provision for special meetings.

ARTICLE V « TERM OF EXISTENGE
The ASSOCIATION shall have perpetual existance,
ARTIGLE Vi - INCORPORATOR
The nama and address of the incorporator 18

FSQUIRE VENTURLS, LLC, a Florida limited liability cormpany, whose address is
1401 East Broward Boulevard, Suite 200, Fort Lauderdale, Florida 33301,

ARTICLE V)i - DIRECTORS

4. - Tho propeity, business and affairs of the ASSOCIATION shall be managed . . ..
by a BOARD consisting of either three (3) or five (8) directors, The BYLAWS may provide

for amethod of deterimining the number of direclors from time to tirne. In the absence of a
determination a5 {o fhs numbuor of directors, the BOARD shall consist of three (3) directors.
Nuring ke time that DECLARANT owns any of the LOTS within the PROPERTY  the . .
dircetors are not required ta be members of the ASSOCIATION, )

2. All of the duties and powers of the ASSOCIATION existing under the

MECLARATION, these ARTICLES and the BYLAWS shall be exerclsed exclusively by the

ROARL, its ageats, contraclors ar employees, subject to approval by the members only
whan speeifically required.

3, The DIECLARANT shall have the right {o appoint all of the directors until
DECLARANT has conveyed ninety percent (90%) of the LOTS within the PROPERTY, or
until 5 years afier the DECLARATION is recorded in the Public Records of Indian River
County, Forida, whichever ocours fiest, and thereafter DECLARANT shall have the right to
appoint a majority of tha directors so long as (he DECLARANT owns atleast one (1) LOT
during its ordinary courge of business, The DECLARANTY may waive ils right to elect one
or more direciors by writlen notice to the ASSOCIATION, and thereafter such directors
shall ba electad by the members, When the BECLARANT no longer owns any LOT within

the PROPERTY, all of the diractors shall be elected by the members in the manner
pravided In the BYLAWE.

4. Directors may be removed and vacancies on the BOARD ehall be filled inthe |
manher provided in the BYLAWS, provided that any direclor appointed by the ‘
DEGLARANT may only be remaved by the DECLARANT, and any vacancy onthe BOARD /
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ahall ke appointed by the DECLARANT if, at the tine such vacancy is to he filled, the
DECLARANT is entilled (o appoint any such diractor,

b, The names ahd addresses of the inifial directors, who shall hold office until
thelr stccassors are duly appointed or elacled, are as follows:

C DETER FIERMAR
1401 East Broward Blvd, Suile 206
1, Lauderdale, FL 33301

BART HEFFERNAN
1401 Last Broward Blivd, Suite 206
Fi. Latderdale, IFL 33301

BRUCE HERMAN
1401 Rast Broward Bivd, Suite 206
Ft Laudordate, 1K1 33301

ARTICLE Vill - OFFICERS

The officers of tha ASSOCIATION shall be a president, vice president, secretary,
Ireaswrer and such olher officers as the BOARD may from time to time by fesolution
create, The officers shall serve at the pleasure, of the BOARD, and the BYLAWS may
provide for the removat from office of officers, far filling vacancies, and for the duties of the
pfficers. The names and addresses of the officers who shalt serve uniil their successors
ales duly deslgnated by the BOARD are as follows:

FETER HERMAN
1401 Eusi Broward Divd, Suite 208
Ft. Lavderdalg, KL 33301

BART HEFFERNAN

1401 iast Broward Blvd, Suite 200
. Lauderdale, F1. 33301
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GERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMIHG AGENT UPON WHOM PROCESS MAY BE SERVED

In prsuance of Chapler 48.091, Florida Statutes, the following is submitted, in
vornpliance with aald Act:

First--That ORCHID LANDING PROPERTY OWNERS AGSOCIATION, INC.,
desinng to organize under the laws of the State of Florida with its princlpal office, as

indiozted in e arlicles of incorporation at Broward County, State of Florida, has hamed

FEQUIRE VERTURES, LLC, a Florida limited liability company, 1401 E. Broward Blvd.,
Sulle 206, F. Louderdale, Florida 33301, as its agent to aceept service of process

within the State of Flonda.

ACKNOWLEDGMENT

Maving bezen named as Resident Agent to accept service of process for the
above-stated corporation, at the place designated in this Certlficate, | hereby accept to
act in This capacity and agres to comply with the provisions of sald Act relative to

keeping open said office.

ESQUIRE VENTURE& LLC, a Florida linited

Ilablhiy r:ompanyp:) ,, .
o /,,;Lf"""
B-rﬁ Rosident Agent

{\ OO o< 6 S
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ARTICLE Xl - DISSOLUTION

fnthe event of dissolution or final liquidation of the ASSOCIATION, the assets, both
real and personal, of the ASSOCIATION, shall be dedicated to an approptiate public
agancy or ulility to bo devoted to purposes as nearly as prasticable the same as those to
which fhay were required to be devoled by the ASSOCIATION. In the event that such
dedieation s refused acceptance, such assels shall be granted, conveyed and assigned {o
any non-profit corporation, associalion, trust ar other organization, 1o be devoted to
purposes as nearly as practicable to the same as those to which they were required o be
devotod by the ASSOCIATION. No such disposition of ASSOCIATION properties shall be
cllective 1o divest or diminish any cght or titie of any OWNER vested in such OWNER

pnder the recorded DECLARATION unless raade In accordance wilh the provisions of the
DECLARATION.

ARTICLE Xt .
INTIAL REGISTERED OFFICE ADDRESS AND NAME OF REGISTERED AGEN

The Initial re_é}istered ageht and office of the ASSOCIATION shall be:

ESQUIRE VEMTURIES, L1.C, a Florida limited liability company, whose address is
1401 Fast Qroward Boulevard, Suite 206, Fort Lauderdalte, Florida 33301,

WHELREFORE, the Incarporator and the initial Registered Agent have executed
these ARTICLES an this 10" day of July, 2006.

INCORPORATOR:

ESQUIRE VENTURES, LLC, a Florida

..... =t
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within the thme and in the manner provided in ihe BYLAWS for the giving of notice of a
mieeting of e mermbers. i the meeting is an annual meeting, the proposed amendment
or such summary may be included in the notice of such annual meeting.

3. At such meeting, a vole of the members entitled {o vole thereon shall be
taken on the proposed amendment, The proposed amendment shall be adapted upon
faceiving Wis affirmative vole of a majority of the voles of the entive membership of the
ASSOGIATION.

4 Any numbier of amendments may be stibmitted to the members and voted
upon by them at any ona inesting.

5. If all of the dircctors and all of the members eligible to vote sign a wrilten
statoment manifesling thelr intentlon than an amendment to these ARTICLES be adopted,

{hen the amondment shall thereby be adopted as though the above requirements had been
satisfind.

@, No armendment shall make any changes in the qualifications for membership
ot in the voling rights of membears without approval by all of the members and the joinder
of all INSTITUTIONAL LENDERS holding mortgages on the LOTS. No amendment shall
e ade thatis in conflict with the DECLARATION. Prlor to the closing of the sale and
canveyance by DECGLARANT of all LOTS, no amendment shall make any changes which
waolld in any way affect any of the rights, privileges, powers or options herein provided In
Tavar of, or reseived (o, the DECLARANT, including, but not limited to, any right of the

RECLARANT 1o appoint directors pursuant to Article Vil, unless the DEGLLARANT shall join
in the execution of the amendmient,

7. No amendiment o these ARTICLES shali be made which discriminates
agabnst any OWNER, or affects Jass than all of the OWNERS within the PROPERTY,
without lhe wriiten approval of all of the OWNERS so discriminated against or affected.

8. Nalwilthstanding anything harein to the contrary, so long as the DECLARANT
is enfilled to appoint a malority of the directors of the ASSOCIATION, the DECLARANT
shall, subject 1o the provisions of Paragraph 6 and 7 of this Article Xi, have the right to
unitatarally armend these ARTICLES without the Joinder or approval of the BOARD, any
member, any INSTITUTIONAL LENDER or any other PERSON,

0. Upon the approval of an amendinent fo these ARTICLES, the articles of
amendment shall be executed and delivered to the Department of State as provided by
law, ond & copy certified by the Department of State shall be recorded in the public records
of thb vounty In which the PROPERTY is lecated,

Wolsoeo\M oS 62
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procacding, or (b) if such quorum s not oblainable or, even if abtainable, if a quorum of
disiriterested directors so divects, by independant legal counsel in a written opinion, or (c)
by approval of the members. .

4. Expenses incurred Ty dafending a civil or etiminal action, suit or proceeding
may be paid by the ASSOCIATION in advance of the final dispositlon of such action, suitor
procaeding as awthorized by the BOARD in the specific case upon recelpt of an
undertaking by or on behalf of the directors, officer, employee ar agent to repay such

amount unlass it shall Ultimately be determined that he is entitled to be indemnified by the
AGHOCIATION as authorized harein.

5. The indernnification provided herein shall not be deemed exclusive of any
other righls to which those seeking indemnification may be entitled under the laws of the
Stales of Florida, any BYLAW, agraement, vole of members or otherwisa; and as to action
talken In an official capacity while holding office, shall continue as to a person who has
cegsed to b a director, officer, employee, or agent and shall inure to the benefit of the
lelrs, execulars and administralors of auch a person.

6. Tha ASSOCIATION shall have the power to purchase and malntain
ingurance on behalt of any person who Is or was a director, officer, employee or agent of
ihe ASSOCIATION, oris or was serving at the request of the ASSQCIATION as a director,
officnr, ernployes or agaent of another corporation, partnership, joint venture, trust or other
ontarpilse, against any Nability asserted agalnst him and incurred by him in any such
capacity, or arising oul of his status s such, whether or not the ASSOCIATION would have
ha power to Indemnify him against such fabifity under the provisions of this Article,

ARTICLE X « BYLAWS

The first BYLAWS shall be adopted by he BOARD and may be altered, amended or

risseinded by the DECLARANT, the Directors and/or members in the manner provided by
the: BY1L.AWS,

ARTICLE X - AMENDMENTS

Amandments to these ARTICLES shall be proposed and adopted in the following
fianner;

1. A majority of the BOARD shall adopt a resotution setting forth the proposed
amesndment and directing that it be submitted ta a vote ata meeting of the members, which
may bae the annual or a spaecial meeting.

2. Writtetr notice setting forth the proposed amendment or a summary of the

changes to be effectad thereby shall be given to each member entitled to vote thereon
'\\ D000V 0N L7
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ARTICLE IX - INCEMNIFICATION
1. The ASSOCIATION shallindemnify any person whowas oris a party,

of Is throatonad to be made a parly, to any threatened, pending or cantemplated action,
sult or proceading, whether civil, eritinal, administrative or investigative (other than an
action by or in the right of the ASSOCIATION) by reason of the fact that he is or was &
dirtector, employee, officer or agent of the AGSOCIATION, agalnst expenses (including
aftorneys’ fees and appellate attorneys' fews), judgments, fines and amounts paid in
satilement aotually and reasonably incurred by hir [n eonnection with the action, suit or
proceeding if he actad in good foith and in 8 manner he reasonably believed to be [n, ar not
apposed to, the bast interest af the ASSOCIATION; and with respect to any ¢riminal action
ar proceeding, IF he had no reasonable cause (o believe his conduct was unlawful; except,
that no Indemnificalion shall he made in respect to any claim issue or matler as to which
such parson shall have been adjudged to be liable for gross negligence or willful
lslaneance of malfeasance in the parformance of his duty to the ASSOCIATION unless
andd only ta the extent that the court in which the aclion or sult was brought shall determine,
upnn application, that despite the adjudication of llability, but in view of all the
circumnstances of the case, such person is fairly and rcasonably entitled to iIndemnity for
such oxpenses which the court shall deem proper. The termination of any action, suit or
proceeding by Judgment, order, settlement, convietion, or upon a plea of nolo contandere
or its equivatent, shali not, in and of itsell, create & presumption hat the person did not act
i good faith and In a manner which he reasonably believed {0 be in, or not opposed to, the
best Intarast of the AGSQCIATION; and with respact to any criminal action or proceeding,
1hat e had no reasonable cause to believe that his conduct was unlawful,

2 To the extenl that a director, officer, employee or agent of the ASSOCGIATION
has baen succassful on tha merits or otherwise in defense of any action, suit or proceeding
referred to in Paragraph 1 above, or in defense of any claim, issue or matter therein, he
shall bo indenmnificd agalist expensas {including atlorneys' fees and appellate aftorneys'
faan) aclually and reasonably incurred by him in connection therewith.

3. Any indemnification under Paragraph 1 above (unless ordered by a court)
ahall be made by the ASSGCIATION only as authorized in the specific case upon a
determination that indemnification of the directer, officer, employee or agent Is proper
e he circtimsatances bacause he has met ihe applicable standard of canduct set forth
i Paragraph 1 abave. 8ich determination shall be made (a) by the BOARD by 5 majority
vote of a quorum consisting of directors who were not parties to such action, suit or
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