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SECRETARY OF STATE
ARTICLES OF INCORPORATION T UL AHASSEE, FLORID
FOR
JASMINE BAY MASTER
ASSOCIATION, ING.

Thé undersigned incorporator, for the porpesé of forming a corperation not
for profit pursuant 1o:the laws of the ‘State of Florida, hereby adopts the following
Axticles of Incorporation: ,

ARTICLE 1
NAI#!E )
The name -of the -corporafion  shall be JASMINE BAY MASTER
ASSOCIATION, INC, For t:c:»m.ft'.muenc-aa the carporation shall be referred to in

this  instrumient: as -the “Association”; these Articles of Incorporation as the
“Artmlcs and the By-Laws of the Assacmtmn as tha “Bvaaws"

A ETICLE 2
Q_E:FICE

The principal office and mailing address of the Asséoiation shall be at 4606
West Bay Boulevard, Esteto, Florida' 33928, ar at such other place as may be
subsequently designated by the Board of Directors. AjJl books tnd records of the
Association shall be kept at its principal office or at such other place as may be
permitted by the Act;

ARTICLE 3
PURPOSE

The objects and purposes of'the Association are thoss objects and purposes
as-are authorized by the Declaration of Covenants; Restrictions and Easemeuts
for Jasmisie Bay, recorded (or 10 be recorded) in the Public Records of Lee
County Flunda, S, hcreaﬁe:r amended and/or supplemented, from time to time (the
“Deglaration” or’ “Masgter Covanam“) All of thé definitions set forth in the
Master Covienants afe hershy incotporated hergin by this reference. The further
objects and purposes of the: Association are to preserve the:values and amenities in
The Properties and. to maintain the Common Properties thereof for the benefit of
the Owners'who became Members of the Association.
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AR:!{ICLE:& o
B@INITIO‘N

_ , Tha terms used m. thesc; Amcles shail have the same definitions and
. micanings as those.set farth in the Master Covenants, unless herein provided to the
ccmrary:, or urdass the conexs. otherwzsc requires. . ; :

ARTICLES
" POWERS

' The powers of the Assuczauon shall umlude and be govemed by the
follumng E

5.4 Qm 'ﬂ'lﬁ Assocmtmn shall hava aJl of ther commonv-law and
statutory powers of: 4 corporation not. for, prpm under the Laws of
Florida, except as expressly limited or restricted by applicable law, the
terms of these Ardioles, the. Master Cwenants or the By-Laws,

-3 EBnpmepatios ,: I addltmnto thepuwers set fnr'gh in Section-5.1 sbove,
* ‘the Assocmtmn shall hava -all of the powers and -dufies reasonably:
. ‘hiecessary to operate The: Properties pursuant to the Masier Covenants
© anid:-ag more parueularly described iti the By- Laws, as: they may be .
‘amended fmm tlme 1. timc, mcludmg; but- not hmtte:d 10, !he
fellowmg

o) To make. emd collcet Assessmmts a.n,d other charges agaunst '
; tembiers: as Owriers (Whether or'not such sunis are due and
i+ payable to- the Association), and to-use the: proceeds thereof in
s:the exermse uf its pnwet's and chmies :

ij- ;_To buy. aqcept, own, apmt&, Imsc, gell,. trade, cnnwy and
- mqrtgaga hoth Feal and personal property. in accordance with
the provisipns af the Master Covénants;

(c) ‘1”'0 msm.tmn, mpan, replace. munstmct, add 1o dand operate the

" . Common Properties, Shared Cnmponents and. other property
‘acqu:red or leased by the Association i in mcordance with the
' prnvmmns of the Master Cuvenmts

(d) iTo puarchase insurance upon the Common Pmpemes and
¢+ Shared. Components and insurance for the pmtectmn af ﬂze
: Assuclauon, its. nfﬁmrs, dlrecturs and Owners :

“Mestor Aicles
e
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(€)- - To.iniake and amend Feasoniahla Fulés and regulations. for the
maintenance, conservation and use of The Propetties and for the
health, comfort, safety and welfare ofithe Owners.

(f} To approve or disapprove. the leasing, yansfer; ownership and
possession of Units.as. Toay-be, but only to.the extent, provided
- by the Master Covenants.

(8) To (I) operatc and maintain the surface water management
_ system: (including, without. limitation, all lakes, retention areas,
culyerts and relaied. appurierianices) in accordance with the
perinit issued by the. Distriet, (‘n) carry out, maintain, and
manitor any required wetland mitigation tasks and (iii) maintain
copies.ofall permitting sotions with regard to the Distrier.

(h) To enforce hy ‘legal ‘means the provisions of the Master
Covenants, thege - Articlés; the By-Laws, the rules and
regulations for . ther usa: af the Cammun Proparues and
applicable law:. - ,

(i} Te vontract .for: tbc management and maintehance of the
’ Common - Pioperties and/oi Shared. Components and to
authorize a. management agent (wiuch may beian affiliate of the
Developer) to asdist the. Assooiation in camying. out its powers

and- duties by performing, such- fimetions' as the stibmission-of
_proposdls, collection. of Assessments,. prepmncn of records,

. enforcement:of tules and maintenaice, repair and replacement
of the .Common Propmms dndior Shared Components with
sugh funds. ag shall be mdde gvailable by the Associgtion for
such purpases ‘The Assaciation and its officers shall; howéver,
rotain at-all times the powers and ‘duties 1o make Assessmeaqts,
promulgate. Tules: and executs confracts on behalf of the

Association. o S ‘

By  Ta employ personnel 10 perform the services required fof the
' proper o;;eratwn of the Common Preperues and/or Shared
Componsnta

(& To assume: all of the duties. and obligations imposed upon the
Declarant: pyrsusnt 1o the Golf Easement Agreement (al} of
which aye. exprcsﬁly assumeqi by the. Assodiation).
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5.5

(1Y  To gxecute-all documients or consents, on behalf of all Owners
(and their mortgagees), required by all governmental -and/or
quasi-governmental agencies in connection with land use and
de:velopment atiers: (including; without limitation, plats,
walvers 'of plat, unities of title, covenants in lieu thereof, ete.),
and in that regard, each Owner; by acceptance of the .deed. to
such Owner’s Unit, and. each fhostgages of a Unit by
aceeptance of a lien on said Unit, appoinis and designates the
President of the Association 2s such Unil Ownpe's and
morigagee’s Agent: and attorney-in-fact to execute any and all
such ddcyments: or consents.

Associafion Property. All fuids and the title 1o all properties acquired,
by the Association and their proceeds shall be hald for the benefit and
use, of the members_in' accordance with the provisions of the Master
Covenants, these Articles and the By-Laws.

Jistribution of In Dis ollmcm The Association shall not pay a
dividénd: so Tts miembers and shall make no- distribution of ncome to
its ‘meimbers, directors or officers, and upon disselution, all assets' of

‘the .Association shall”be transférred: anly to another non-profic

mtparaﬁmn or & publiec agency or s otherwise authorized by the
Florida: Not For Pmﬁt Corpnrahnn Act (Chapter 617, Florida
Statutgg).

,L;g; o, NMM!hstandmg auytmng contaimed in the Declananon,

the: By-Laws -or these Articles 4o the contrary, before commencing
litigation against any party in the name of the Assaciation involving
amounts in compoversy in: excess of ‘One Huondred Thousand: and
No/100 Dollags (3100,000.00) the Assc:ma;mn must ‘obtain the
affirmative approval of » majority of the volinig interests: at 8 meeting
of the. membership at which a.quorum has been aftained. The powvers

of ‘the: Association shall be subject to and shall be exercised in

recordance with the provisions hereof and of the Master Covenants,
the By—Laws and applicable law, provided that in the event of conflict,
the provisions: of applicable Jaw shall conirol over those of thix Master
Covenents dnd By-Laws:

Master Artictas
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6.1

6.2

6.3

ARTICLE 6
MEMBERS

Memberstiip. The members: of the Association shall consist. of the

Deoclarant snd all of the record 1its Owners..of Lots within The

Properties- from time ta time, and aftey termination of The Properties,
shall :also consist of those who Were members. at the time of such
termination, and their successors and.assigns.

Assignment. The share of a member.in the funds and assets of the
Asgociation carinot be assigned, hypathmated or wansferred in any
manniT except as an appurtenance to'the-Lot for which that share is
held.

Yoting. The Assomatiun shall have two (2) classes-of voting

membership:.

Class A Membars shaﬂ be. all: thase: Owuers, as defined in Segtion 6. i,
with the exception of the “Dec]ara.nt” (as long as the Class B

Membership shall exist; and. thereafier, the Declarant shall be a Cless
A 'Member to the extent it 'would. otherwise qualify). Each.Lot shall
have the fallowing number of votes. {and all Members, by virtue. of
) .ownershlp of @ Lot ghall, in the gggrega,te cast the number of votes,
attributable to the Lot by which' thiey derive their membership).

“Tasmine North

Lot . 0o
GusmineSou  soy
Lpfi 5@‘“”33

Notwithstanding the foregoing, Class A Members who are also

‘members of a Nejghborhood Association shall enly vote through a
‘Voting Meinber and sajd Glass A Mambers shall be entitled to. elect
from among themselves, respectively, ofie Voting Member for. each
such réspectiveé Neighbeibood Association, each such Voting Member

o have and' cast the number of votes equal to the aggregate of the
votes aftributable to the Lot governed thereby. The first election of
such Vioting Membar for a particular Neighborficod Association shall
be: conducted at or immediately following the meefing at which

N
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contrdl of sueh Neighborhood Assiclation 'is turned owvér to its
members other than the developer/deciarant (i.e., at which the iion-
developer/declarant members elect a majority of the board of
directors) and prior to such time, the Voting Member for the members
within hie Neighborhood Association shal] be the. developer of the
commiunity gqvetned by the Nelghborhood Assdciation. .At such
time, -and at all times thereafter; the Neighborliood Association shall
elect its Vioting Member in-the pame manner as it elects its boerd of
directors,. subject to the same rules as those applicable to its directors
as to the ferm of office, removsl, replicement and other matters, In
the: everit that the members of a Neighborhood: Association do not
slect a Voting Member, the President of such. Association shall
perform the duties of the Voting Member.

Class B Member: The Class B Voting Member shall be the Declarant,
or a“representauw thereof, who.shall have.and cagt one (1) vete in all
Association matters, phus. two (2), votes for each vote which may be
cast, in the aggregate, by the Class A Members and/or Voting
‘Members. Such Class B Voting Mefnber may be removed and
replaced by the Declarant in 1ts sole discretion. The Class B
. membership shall cease aud tcrmmate at such time as the Declarant
-. elecis, byt inno tycnt latﬂr thaa ﬁ:e ttme pericd set forth in Seetion
6.5 below, «

All votes shall ‘bé cxereised or cast in the. thaniner provided by the
Master Covenants and By—Laws :

6.4 Meetings. 'I’he By-Laws shall provuie for an annual meeting of
Jmeriibiers, and may make provision for regular and: spesial meetings of
memmbers: other than the annual meeting,

6.5 Proviso. Unless the Class'B Voting Member elects to terminate the
Class B Membership sooner, the Class B Membership shall cease and
terminate three (3) months after ninety (90%) percent of the Units (es
té any Lots. that haye been submitted 1o the condominium form of
Owneiship) snd Lots that will be uperawd ultimately by the
Association ‘(including those ‘which may be within the Fumre
‘Development Property, uniess Declarant has put of record a written
certification relinquishing the right to submit the Future Development
Property to The- Properties) have been conveyed to purchasers (other
than purchaséss who are builders, contractars; or others who purchase

Masto; éﬁrﬁdéa
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A parcel for the: gurpnse of constructing improvemerts thereon for

‘resdle). The Declarant is entitled (bt not obligated) to élect at jeast

one (1) member of the Board of Directors: as fong as the Declarant
holds for sale in the ordinary course of business five percent (5% of
the Units (as 1o any Lots that have been submitted to the
condominium form. of ewneérship) and Lots that will be. aperated
ultimately. by the Association (mcludmg those which tnay- be within
the.Future Development-Property, unless Declarant has put of record 2
written. certification relinquishing the right. to- submit the Fufure
Development Property ta The Proparties).

The Developer may transfer cantrol of the Asseciation to Unit Owners
other than ttie Developei prior to giich-datés in‘its sole discrétion by
causing enough: of its appointed: Diractors to redign, whereupon it
shall be the affirmative: obiigatien of Unit Qwners other than the
Devclopfer to. elect Diirectors: and assume control of the. Association.

. Provided at lsast thitty (30) days’ notice. of Developer's decision to
~ chuse ity .appoiitess w0 sesagn is given to- Unit Qwners, aeither the

Developer; ‘nor ‘such appointess, shall be liable i any manngr in
connection with:such resignations even if the Unit Owners other tha.u
the Dwelopcr mfuse or fail to assume eantrol

ARTiCLE 7
INCORFORATOR

The name and address Loftﬁeeiﬁnmatbrof this:Corporation is:

Marvie. ' ' Address.

Christopher McKenna 4806 West Bay Boulevard

“Bstero, Florida 33928

o At
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ARTICLES
TERM OF EXISTENCE

The Association shall have. perpetual exisience. In ‘the event that the
Asgociation is dissolved, the.property consisting of the surface water management
system. énd the right bf access to the portions of The Properties containing the
surface Water fnanagemet system shall bé conveyed.to an appropriate agencéy of
logal gaverament. If it is'not accepied, theh the surface wajer management system
miist be dedicated to asimilar pon-grofit.corporation.

ARTICLE S
OFFICERS

“Thie-affairs of the.Association shall be administered by the officeis holding
the offices.designated in the By-Laws. The officers shall be elected by. the Board of
Directors of'the Association at ita first mesting following the annual meeting of the

' members of the Association and: shall serve at the pleasure of the Board of
Dhirectors. Thé By-Laws may. promdc for the refnaval from office of officsts, for

“filling vacancies and foc'the duiies and guahﬁmtmus of the officers, The names
and addresses of the officers who-shall serve umll thelr sugcessors are designated
by tho Board of Directors:are as fallom.

MJ . Chnmopher McKennu 4606 West Bay
Boulevard
Estero, Florida 33928

Vice President = . Paul Benson 4606 West Bay
Boulevard
Estero, Florida 33928
Secretary/Treagursr Masthiew Stewart 4606 West Bay
Boulevard
Estero, Florida 33928

‘Mastor Articlas
B
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10.1

10.2

103

ARTICLE 10
DIRECTORS

Number and Qualification. The property,. business and. affairs of the
Association shall be mamged by & board consisting of the nimber of

directots determined in the marner provided by the By-Laws, but
which shall consist of not jess than three. (3) directors. .Diréerars need
not be members‘of the Association.

Diities and Powers. All of the duties and powers-of the Assoctation
c:xmtmg under the Act;-the Master Covenants, these Articies and -the
By-Laws shall be exarcised, exclusively by the Board of Directors, its
agents;. contractors of employees, subject only to approval by Unit
Oivilers- through. their- Voting Members when such approval is
specifically required.

Elgtm, Remioval. Directors of the Association shall be elected at .-

the-annual ineeting of the Members in thie misoner determiined by and . -

~ subjact to the: quahﬁcauom set forthi in the By-Laws. Direotors. ‘may

10:4

1.5

'be removed -and vaecanciés of.the Board of Directors shall be- ﬁlled m e
~ the manner pmvzded by: the By-Laws -

The Declarant shall appoint -the

" membiers. of the first Bofand of lSmeE:tors aiid their réplacéments who - -

shall hold oﬁ' e fo the perinds describéd in the By-Laws,

_,Egg_g_[_]jmggg The names.and addrésses of the members of the first
Board of Direciors who. shall hold .office until their successors are
élected. and. have taken. office; as provided in the Ey—Laws. ‘are as
follows:

Name Address
Christopher McKenna 4606 West Bay Boulevard

Estero, Florida 33928

Carmine Vigotie 4606 West Bay Beplevard
Eslero, Florids 33528

.David Broderick 4606 West Bay Boulevard
Estero, Florida 33928

Wasler Ariicles
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Paul Beason 4606 West Bay Boulevard
Estero, Florida 33928

10:6 Stardards: A Direetor, shall discharge his or hér. duties as a director,
incliding any duties ds a mémber of a Conniitee: in good faith; with
the, care an ordinary prudent person in 2 like. position would exercise
under similer. circumstances;. and in & manner reasonably believed to
be in the best interests: of the. Association. Unless a Director has
knowledge concerning a mattér in quéstion thaf makes reliance
vnwarrantéd, a Director, in discharging: his duties, may rely on
information, opinions, .reperls or statements, including financial
statements and other data, if prepared or presented by: one er more
officers or employees of the Association whom the Director
reasonably beligves to' be reasonable and competent in the manners .
 présented; legal counsel, public atcountants of other persgns as to .
matiers: the. Direcior teasonably belicves dre ‘within the persons” ~~ ™
professional -or expert competence; or a Commitiee of which the

Director is not a member if the Director reasonably belicves the =~ 1 /.07

Commitiee merits confidence. A Director-is not liable for any action
taken as ‘a director; or any failure to take action, if he performed the -
duties of his office in compliance. with the-foregoing standards,

o TC

11 __M The Assceiation shall indemnify any person who weag or
is'a party to any proceeding (other than an action by, or in the right of,
the Association) by reason. of the fact that he or she is. or was a
director; officer, employee or agent (each, an "lndemniteg"} .of the
Association, -against lisbility ‘incurred in connection with such
proeeedmg, including any appeal thereof; if he:or she acted in good
faith and in a manner he o she reasonably believed ta be in, or not
opposed to, the best interests. of the: Association and, with tespect to
any cmnmal action or preceeding; had no reasonable cauge to believe
his or her conduct was unlawful. The termination of any proceeding
by. judgment; oider, setlement, or eenviction' or upon a-plea of nolo
contendere or its equivalent shall not;-of itself, .create a presumption

Masiar AFBE
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that the person did not et in gobd faith and in a manner which. he
reéasonably believad to be ini, of not opposed ta, the best. interests of
the Assogiation.or, with respect to any crimmal action or proceeding,
had reasonahle cause to believe that his:or her conduct was unlawiiyl.

112 Indemnification. The A.ssocmuon shall indemnify. any person, who
was or is a party to any proceedmgby or in the right of the
Assdciation. 10 procure & judgment in its faver by reason of the fact:
that ke or she is or wasa director, officer, emp]oyee or agent:of the
Association ageinst expenses and amounts prid in settlement noi.
exceeding; in the judgment' of the board of dirsctors, the estimated
expense of l;tfga;ixm the ‘procesding to conclusion, actuslly’ and
véasonahly incutred in connection with, the defense or settlement of
such proceeding, inchudiag any -appeal thereof. Such indemnification
shall be:authorized if such person-acted in good fith and in a manner
he reasonatily believed to-be in;, or not appased to, the best intersits of
the Association, except that ng indemnification shal] be made under
this: Article AR‘I’ICLE 11 in respect of any claim, 1ssue, or matter as
ta which such pérsen ghall have heen adjndged to be.liable unless, and
only to: the extent that, the court in which such: procesding. was

. brought, or any other'court of competent jurisdiction, shall deterrmine e

-upon-application that, despife the ad;udlcatmn of liability but in view YRS
ofall circumstances of the case; snoh person is-fairly and reasonably - . . o
entitled to indemiiity for. such-expenses which such court shal] deem
proper.

113 Indemnification for Bxvenses. To-the extent that a director, officer,
ampleyes, or ‘agent Qf the Association has besn. suceessful on the
merits or otherwise in defense of .any proceeding referréd to in
subsection 111 or 11.2, of in deferise of any claitn, {ssue, or matter
therein, be or she shall be indemnified against expenses actually and
reasonably.incurred by him or herin connection therewith.

; : . Apy indemnification under
subsection 11. 1 or snbsecunn 11.2, unless pursyant 1o & determination
by.a court, shall bé made by the Association only as authorized in the
specific .case upon & determination that indempification of the
ditector; pfficer, amployee, or agent is propar under the circumstances
because he or she has'met the. applicable standard of conduct set forth
in subssction 11.1 of subsection 112, Such determination. shall be
made;

114 .

Mastiar Atticles
e
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(@Y By thé: board of directors by a majority vote of a quorum
consisting.of directors who were not parfies to such proceeding;:

(®) If such-a.quorum is not obiainable or, even if obrainable, by
majority vote of a Committee duly designated by the Baard of
Directors (in' whick diréctors who ave: parties. may ‘participate)
;conswtmg solely ¢f two or more Directors riot at the time

‘parties to the procesding;.
{¢) By independent lega) counsel:

1. selested by the Board of Directors prescribed in
paragraph- 11.4(a) or the comminee prescribed in
paragraph’ 1L A@®); or

2, if a quorum of the. Directors cammot be obtained for
paragraph  11.4(a) and the Commitiee cannot be
designated. inder paragraph, 11.4{b), selected by majority
vote of the full Board of Directors (in which Directors
who are parties may pamcipate), oF -

(@) By a majority of the voting' inerests: 6f the members of the T
Assaciation who-were not pames to.such proceeding. -

11.5 Dsétermination ’ i . _ Eyaluanunofﬂ:e reﬁsonabluncss S
of expenses arid. amhpﬁmﬁan of inidepmification shall be madeiin the
same mafmer ag. the determination that indépmification is permissible.

- However, ‘if the. determination of permissibility is made by
independent legal counsel, persons specified by ‘paragraph 11.4 shall
evaluate ‘the reasongbléness of ekpenses and may authorize
indeintifigation.

116 ; . Bxpensgs incysred: by an officer or director in
defending a civil or .criminal proceeding. ‘may be peid by the
Assaciation: in advance: of ‘the final disposition of such proceeding
upon -receipt of an undertaking by or on behalf of siich director or
officer to repay such amcunt If he in yltimately found not to be
enititled 1o, indemnification by the Asseciation pursyant to this section,
Expenses in¢urred by other ¢mployees and agents may be paid. in
advance wpon such ierms. or conditions that the Board. of Directors
deems appropriats.

Mmﬂﬁgﬂhhs

BI/ET 39vd dai0d 10 5194222058 LPITT ADBBC/2B/GH




8L/PT

39vd

11.8

119 .

expenses prcwded pumuant to this section.are not exclusive, and the
Association may make any other or further indemmification or
advancement. of expenses of-any of its. directors, officers, employzes,
or agents, wnder amy bylaw, agresmént, vaté of sharcholders or
disinterested directors, or otherwise, both as to action in his or her
official capacity and as to aciion in ancther-capacity while holding
such office. However, indemnification or advancement. of expenses
ghall not-be made ta or-on behalf of any director, officer, employee, or
agent if a. ;udgmem ‘or other final adjudication estabhshes that his or
h_er_ actions, or omissions to act, were material ta thé cause of action so
adjudicated and constitute:

(a) A wiolation of tHe criminal law, unless the director,
officer, employee, ar agent. had reasonsble cause to
believe his or Her .dopduct was lawful dr had no
reasonable ¢ause ta behevc his or her copduct was
U;nlawﬁal :

®] A transaction from which the director; officer, employee
or agent dmved an: rmproper personal benefit; or '

(€)  Willful: mmmnduct ar-a conscious disregard for the best

interests of this Assogiation. in-a proceeding by or'in the
nghmf *this Association to- pmcure a judgment in its favor-
‘or Iir @ procesding by or in the right of the members of
the Association. .

Continying Effect. Idemnificdtion and agvancement of expenses ag
provided in this sectior, shall continue as, uniess otherwise provided
when euthorized er yatified, to a person who has ceased to be a
diractor, ‘officar, employee, or agent and shall imwe to the benefit of
the heirs, executors, and administators: of such a person, unless
otherwise provided witen authorized o ratified,

plic Counr Notwlﬁ'nstanding the fajlure of the Association
1] prawde indmuﬁﬁaatwn, and despite.any confrary determination of
the Board or of the members in the: ‘specific case, a director, officer,
employee, or agent of the Association who is or was a party to a
proceeding may  apply for' indemnification or advancement of
expenses, of both, ta the court condieting, the proceeding, to. the

g
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cireuit couit, or to another coigt of compétent jurisdiction. On receipt
of an application, the couri, after giving any motice that it considers
necessary, may order indemnification. and advancement of expenses,
including expenses inqurred in seeking court-ordered indemnification
or advaticement of expenses, if it determings that:

(8) The ditector, officer, pinployee, or agent is entitled to
mandatory indemnification under stibssetion 11.3 in which case
the court shall also order the Association 1o pay the director
reasonsble expenses incurred in obtaining court-ordered
indemnification or advancement of expenses;

(b) The director, officer, employes, or agent is entitled to
indemnification or advancement of expenses, or both, by virtue
of the exercise by the Assoclatmn of its power pursuant to
subsection 11.7; or

' (¢) The director, ofﬁcar, amplaym, or ageni is fairly .and

reasonably entited 1o indemnificaion or advancement of
expenses, or bath, in view ofall the: relevant circumstances,

regardlms of whether such person met the:standard of conduct
set forthdn. subsectlon 11.1; subsection 11:2; or subsection 11,7,

rinless:(a) a court-of competent junsd;ctmn determines, after all
avajlable appeals ‘have beert exhaisted -or riot pursued by the
pmposad indemipites, that he or she did not-act in good faith or
acted in & manner he of she reasonably believed to be pot in, or
oppesed to, the best interest- of the Association, and, with
respect ti sy criminal action or proceeding, that he or she had
reasonatile catise- 1o believe his or 'her :conduet. was. unlawful,

and. (h) suck court fiwther specifically determines that
indemnification should be. denied. The termination of any
proceeding. by judgment, order, settlement,.convistion or upen a
plea of nolo coptendere or its equivalent shall not, of itself,
create a prﬁmumptlon that the- person did not, act in good faith or
didt act in. 2. manner which he or she: reasonibly believed 1o be
1t i, of ‘opposed to, the best interest of the Association, and,
with respect to-any criminal action ot procesding, that he or she
had’ reasonable cause to believe that his or her conduct. was
unlawiful,

‘Master Artichs
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1110 Definitions. For puiposes .of ‘this Article ARTICLE_11, the term

"expienses' shall be-deemed to include sftomeys' fees am‘i related “out-
of-pocket éxpenses, “including: those for -any appeals; the tenm
"liability" shall be deemed to include ohligations to pay'a judgment,
settfemeént, penalty, fine, and expesses actually and reasensbly
ingurred ‘with réspect to a proceeding; the termi "proceeding” shall be
deemied to include any threatened, pending, or completed action, suit,
o1 other type: of proceeding, whether civil, criminal, administrative or
investigative, and ‘whether formal or informal; and the term “agent
shall be deemed 10 include a volumtesr; the term “serving at the
request of the Association” shall be deemed to include any service as
a direcior; efficer, employge oragent of the Association that imposes
duties.on, and which are.accepted by, such. persons.

11.11 Amendment: Anythmg to. the contrary herein notwithstanding, no

amendient 16 the provisions of this Article ARTICLE 11 shall be
apphcabla 28 1o any party ehglb]e far. indémnification hereunder who
has not given: hls or.her pnar wntwn cpnsent fo such amendment.

N AE’I’]ELE 12: :
TEYIAWS

The first By-Laws nf ;ha Assocuation shall e adopted by the Board of

-+ Directors and may ba altered, amended of resainded in the manner. ptowded in the

BT/9T

By-Laws and the Master Covenants.

AMENDMENTS:

Amendments to thesq Articles shall bé proposed and adopted in the

following manner:

a9vd

13.1 Natise, Notice: of & propesed amendiment shall be: ineluded in the

notice ‘of any meeting at’ which the ptoposed amendment is to' be
considered and shall be otherwise given in the: time and manner
provided in Chaptar 617, Florida Statutes. Such natice shall contain
the proposed amendment ora summary of the changes to be affected
thereby.

Master Arfistad
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13.2
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Adopion. Amendinents: shall b propessd and adepted in the manner
provided in‘Chapter 617, Florida Statistes and in the. Aot (the Jaster to,
gontrol over the: fm‘mer to this extent provided for in the Act).

EAGment Nmmmﬁmd.m anything hezein contained
m the mntmry, to the ex'ﬁr-m laweful, the Developer may amend these

. Articles gorisistent with the. provigions. of the Master Covenants

allowing certain ameiidments to beeffected by the Develaper alone.
Recopding. A copy of cach amepdment shatl be filed with the

Segretuiy of Siate pursuant ta the provisions of applicable Florida law,
4l -a copy. cetifind by the Secratary of State:shail be recorded in the

public rekords of Lee County, Flotida with an- idemtification an the
firdt page thereaf of the book ‘and. page of seid pubhc ecords where

the Master Covenants were reccrded which cotaing, as an exhibit, the
‘initial ru:ordmg of iimse Articles.

The initil. r&grstered oﬂi::c— of'thss oorporanm shali be at 12{)0 South Pine
Island Road;, Plantation, Florida 38324; with the priviloge of hiaving its office and
brench offices at-other places-within or without the Stgte of Florida, The initial
registered agent m *rhat addreis shail by CT Corpéitation System.,

39vd
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CERTIFICATE DESIGNATING PLACE OF BUSINESS-OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED.

In compl latice with the Jaws-of Florida, the following is submitted
First.~- That destring to organize urider the. laws of the State of Florida with
its principal office; as indicated in the foregoing articles: of incorporetion, the
Assoc;mtton namied in thé said-articles has named CT Corporation System, located
al 1200 South Pine Jsland Read, Plantation, Florida 33324, as its stafutory
registsredagent: - R
Having . been naméd"tlﬁ staIutory ‘agent. of said Assagiation at the place
designated in. Ahis cemﬁcaie! 1 am familiar with the: obhgauons of that position, and
hereby accept the saa;ne a:nd age& to act in tl:us 0apacity, and agree to comply with
the provisiong: ofFlonda la.w relaﬂve 10. kwping the registered office opcn

QA& :

M'Bu.g--

. Registered Agent
DATED this 7*-day of_p o , 2007.
ki;%hﬂ‘, waév\
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