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The undersigned incorporator, desiring to form a corporation not for profit undehﬂl;aptea‘;’)
617, Florida Statutes, as amended, hereby adopts the following Articles of Incorporation: f;'ﬂ

ARTICLE I

NAME AND ADDRESS

The name of the corporation shall be the PALMER QAKS MASTER ASSOQCIATION,
INC. The principal address of the corporation shall be 2907 West Bay to Bay Boulevard, Suite
301, Tampa, Florida 33629, For convenience, the corporation shall be referred to in this
instrument as the "Master Association”, these Artficles of Incorporation as the "Articles”, and the

" By-Laws of the Master Association as the "By-Laws".

ARTICLE I

PURPOSES AND POWERS

2.1  Objects and Purposes. The objects and purposes of the Master Association are
~ those objects and purposes as are authorized by the Declaration of Master Association Covenants
" and Restrictions for Palmer Oaks recorded (or to be recorded) in the Public Records of Sarasota
Cotinty, Florida, as hereafter amended and/or supplemented from time to time (the "Master
Declaration"). The further objects and purposes of the Master Association are to preserve the
values and amenities in The Properties, as same are defined in the Master Declaration, and to
maintain the Common Areas thereof, as defined in the Master Declaration and any other portion -
of The Properties owned and/or maintained by the Master Association, for the benefit of the
Members of the Master Association.

2.2 Not for Profit. The Master Association is not organized for profit and no part of
the net earnings, if any, shall inure to the benefit of any Member or individual person, firm or
corporation. Upon dissolution, all assets of the Master Association shall be transferred only fo
another not-for-profit corporation or as otherwise authorized by the Florida not-for-profit
corporation statute.

23  The powers of the Master Association shall include and be governed by the
following:

2.3.1 General. The Master Association shall have all of the common-law and
statutory powers of a corporation not for profit under the Laws of Florida that are not in
conflict with the provisions of these Articles, the Master Declaration, or the By-Laws. \
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2.3.2 Enumgration. The Master Association shall have the powers and duties
set forth in subsection 2.3,1 above, except as limited by these Articles, the By-Laws and
the Master Declaration, and all of the powers and duties reasonably necessary to operate
the Master Association pursvant to the Master Declaration, and as more particularly
described in the By-Laws, as they may be amended from time to nme, including, but not
limited to, the following:

(a) . To make and collect Assessments and other charges against
Members and Owners, and to use the proceeds thereof in the exercise of ifs
powers and duties.

(b)  To buy, own, operate, lease, sell, trade and mortgage both real and
personal property.

{(c) To maintain, repair, replace, reconstruct, add to and operate the
Common Areas and other portions of The Properties owned and/or maintained by
the Master Association, and other property acquired or leased by the Master
Association. L -

{(d)  To purchase insurance upon the Common Areas and insurance for
the protection of the Master Association, its officers, directors and Members.

(e) " To 'make and amend reasonable rules and regulations for the
maintenance; conservation and use of the Common Areas, Lots and Umts and for.
the health, comfon safety and welfare of the Members. N

o . To enforce by legal means the prowsmns of the Master N
Declaration, these Articles, the By-Laws, and the Rules and Regulations for the .
use of the Common Areas, Lots and Units, subject, however, to the lmutanon -
regarding assessing Lots and Units owned by the Developer for fees and expenses. .
relating in any way to claims or patential claitns against the Developer as set forth
in the Master Declaration and/or By-Laws.

(g)  To contract for the management and mainterance of the Common

Areas and other property owned and/or maintained by the Master Association and
to authorize a management agent {which may be an affiliate of the Developer) to
assist the Master Association in carrying out its powers and duties by performing
such functions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and
replacement of the Common Arsas and other property owned and/or maintained
by the Master Association with such funds as shall be made available by the
Master Association for such purposes. The Master Association and its officers
shall, however, retain at all times the powers and duties granted by the Master
Declaration, By-Laws and these Articles, including, but not limited to, the making
of Assessments, promulgation of rules and execution of contracts on behalf of the
Master Association.
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(h) To employ persormel to perform the services required for the
proper operation, rnaintenance, conservation, and use of the other property owned
and/or maintained by the Master Association.

)] To exercise all of the powers and privileges and to perform all of
the duties and obligations of the Association as set forth in that
certain Master Declaration, applicable to the property and recorded
or to be recorded in the Public Records of Lee County, Florida and
as the same may be amended from time to time as herein provided,
said Master Declaration being incorporated herein as if set forth at

length;

6] To dedicate, sell or transfer all or any past of the Common Area to
any public agency, authority, or utility for such purposes and
subject to such conditions as may be agreed to by the members,
No such dedication or transfer shall be effective unless an
instrument has been signed by two-thirds (2/3) of each class of
members, agreeing 1o such dedication, sale or transfer;

(k) - To participate in mergers and consolidations with other nonprofit

S corporations organized for the same purposes or annex additional

' , -residential property and Common Area, provided that any such
merger, consolidation or annexation shall have the assent of .

two-thirds (2/3) of each class of members; ‘

(§)} To operate and maintain the surface water management system
facitities, including all inlets, ditches, swales, culverts, water
control structures, retemtion and detention areas, ponds, lakes
floodplain compensation areas, wetlands and any associated buffer
areas, and wetland mitigation areas;

(m) The Association shall make no distribution of income to its
members, directors or officers, and upon dissolution, all assets of
the Association shall be transferred only to apother non-profit
corporation or a public agency or as otherwise authorized by the
Florida not for Profit Corporation Statute; and

(n)  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 provided that in the event of conflict,
the provisions of the Act shall control over those of the Declaration
and By-Laws,
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ARTICLE LI

MEMBERS

The Members of the Master Association shall be as set forth in the Master Declaration
and the By-Laws of the Master Association.

ARTICLE Yv
(8(0) RATE EXISTENCE
The Master Association shall have perpetual existence.
ARTICLE V

BOARD OF DIRECTORS

Section 5.1. Management by Directors, The property, business and affairs of the !
Master Association shall be managed by a Board of Directors, which shall consist of not less than |
three (3) persons, but as many persons as the Board of Directors shall from time to time \
determine but which shall always be an odd number. A majority of the directors in office shall
constitute a quorum for the transaction of business. The By-l,aws shall provide for meetings of
directors, including an annual meeting, ‘

Section 5.2. Original Board of Directorg. " The names and addresses of the first Boerd
of Directors of the Master Association, who shall hald office until their qualified successors are
. duly elected and have taken office as provided in the By-Laws, are as follows:

Name ' Address
Rick Joudry 2907 West Bay to Bay Boulevard
Suite 301
Tampa, Florida 33629
John Lyons 2907 West Bay to Bay Boulevard
Suite 301
Tarapa, Florida 3362%
Lindsey Bensko 2907 West Bay to Bay Boulevard
Suite 301

Tampa, Florida 33629
Section 5.3.  Election of Members of Board of Directors. Except as otherwise provided

herein and for the first Board of Directors, directors shell be elected by the Members of the
Master Association at the annual meeting of the membership as provided by the By-Laws of the
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Master Assaciation, and the By-Laws may provide for the method of voting in the election and
for removal from office of directors.

Section 5.4. Dursation of Office. Members elected to the Board of Directors shall hold
office until the next succeeding annual meeting of Members, and thereafter until qualified
successors are duly clected and have taken office,

Section 5.5. Yacancies. If a director so elected shall for any reason cease to be a
director, the remaining directors so elected may elect a successor to fill the vacancy for the
balance of the term.

Section 5.6,  Tenm of Developers Directors. The Developer shall appoint the members
of the first Board of Directors and their replacements who shall hold office for periods described

.in the By-Laws.

ARTICLE V1
OFFICERS

Section 6.1.  Officers Provided For. The Master Association shall have a Pre'sment': a

' Vice President, a Secretary and a Treasurer, and such other officers as the Board of Digectors

may from time to time elect.

y Section 6.2.  The affairs of the Master Association shall be administered by the officers
holding the offices designated in the By-Laws. The officers shall be elected by the Board of
Directors of the Master Association at its first meeting following the annual meeting of the
members of the Master Association and shall serve at the pleasure of the Board of Directors. The

. By-Laws may provide for the removal from office of officers, for filling vacanciés and for the -

duties and qualifications of the officers. The names and addresses of the officers who shall serve
until their successors are designated by the Board of Directors are as follows: S

Name Address
President: Rick Joudrey 2907 West Bay to Bay Boulevard
. Buite 301
Tampa, Florida 33629
Vice~President: John Lyons 2907 West Bay to Bay Boulevard
Suite 301
Tampa, Florida 33629
Secretary-Treasurer: Lindsey Bensko 2907 West Bay to Bay Boulevard
Suite 301

Tampa, Florida 33629
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ARTICLE VII

BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Asticles of
Incorporation. Such By-Laws may be altered, amended or repealed in the manner set forth in the
By-Laws.

ARTICLE VIIi

AMENDMENTS AND PRIORITIES

Section 8.1. Amendments to these Articles of Incorporation shall be proposed and
approved by a majority the Board of Directors and thereafier submitted to a meeting of the
membership of the Master Association for adoption or rejection (by affirmative vote of 66-2/3%
of the by a majority of the voting interest of the Members), all in the manner provided in, and in
accordance with the notice provisions of, Chapter 617, Florida Statutes.

Section 8.2. Limitation. No amendment shall be made which would in-any way affect
any of the rights, privileges, powers or opnons herein provided in favor of or reserved to’ the
Developer, or any affiliate, successor or assign of the Developer, unless the Developer shall join

in the execunon of the amendment.

Section 8.3. evelcm mnts ‘I“he Developer may amend these Aﬂlcles‘ ,
cons:.stent with the provisions of the Declaration, including such provisions ot' the Dcclaranon
aﬂong certain amendments to be affected by the Developer alone: e

Section 8.4. In case of any conflict between these Amcles and the By—Laws, thcse
. Anticles shall control; and in case of any conflict between these Articles of Incorporation and the
Master Peclaration, the Master Declaration shall control.

ARTICLE IX
INCORFORATOR
The name and address of the incorporator of this Corporation is:

Name Address

Rick Joudry 2907 West Bay to Bay Boulevard
Suite 301
Tampa, Florida 33629
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ARTICLE X
INDEMNIFICATION

* Section 10.1. Indemnity. The Master Association shall indemnify any person who was
or is a party or is threatened to be made a party to any 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, employee, officer or agent of the Master Association, against
expenses (including attorneys' fees and appellate attomeys' fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in connection with such action, suit or
proceeding, unless (a) it is determined by a court of competent jurisdiction, after all available
appeals have been exhausted or not pursued by the proposed indemmiiee, that he acted with
frandulent or criminal intent, and, with respect to any criminal action or proceeding, that he had
reasonable cause to believe his conduct was unlawful, and (b) such court further determines
specifically that indemnification should be denied. The termivation of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, creatc a presumption that the person scted fraudulently, and with
respect to any criminal action or proceeding, that he hiad reasonable cause to believe that his
conduct was unlawful.

. Section 10.2. Expenses. A D:rector, -officer, amployee or agent of the Master
" Association shall be indemnified and promptly defended in any action, suit or proceeding
referred to in Section 10.1 above or in defense of any claim, issue or matter therein, he shall be
" -indemnified agamst expenses (including attorneys' fees and appellate attomeys' fees) actually
[incurred by him in connection. therewith in defense of any claim referred to in Section 10.1
. herem Assessments may be made by the Association to cover any expenses or other amounts to
be paid by the Association in common with the indemnnification provided herein. - .

Section 10.3. Advances. Expenses incwrred.in defending a civil or cmmna! acrion, suit
or proceeding shall be paid by the Master Association in advance of the final disposition of such
action, suit or proceeding through all available appeals.

Section 10.4. Miscellaneous. The indemnification provided by this Asticle shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any by-law, agreement, vote of Members or otherwise, both as to action in his official
capacity while holding such office or otherwise, and shall continue as to a person who has ceased
to be director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such person.

In no event shall any party entitled to indemnity herein be deemed to have acted
fraudulently with respect to the Master Association if the indemnified party acted (i) based upon
advice of legal counsel or other professional advisor or (ii} in a manner consistent with
reasonable business judgment.

Section 10,5, Insurance. The Master Association shall have the power to purchase and
maintain insurance on behalf of any person who is or was a director, officer, employee or agent
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of the Master Association, or is or was serving at the request of the Master Association as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against any l{ability asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether or not the Master Association would have
the power to indemnify him against such liability under the provisions of this Article.

Section 10.6, Amendment. Anything to the contrary herein notwithstanding, the
provisions of this Article X may not be amended without the prior written consent of all persons
whose interest would be adversely affected by such amendment.

ARTICLE XI

REGISTERED AGENT

The initial registered office of this Corporation shall be at 1200 8. Pine Island Road,
Plantation, Florida 33324, with the privilege of having its office and branch offices at other
places within or without the State of Florida. The initial registered agent of the Corporation shall

be CT Corporation System, who shall also be a resident agent, whose address is 1200 S, Pine
Island Road, Plantation, Flonda 33324,

IN WITNESS WHEREOF, .the aforesaid Incory
194 dayof i 1Y S 220071

sr has hereunto set his hand this

STATE OF FLORIDA )
‘ )
COUNTY OF {, tloborangn)
The foregoing instrument was acknowledged before me this M day of

—TLM"!L _, 2007, by Rick Joudry. He is personally known to me or has pmduced
as 1dent1ﬁcatmn and has, has not, taken an oath.

ss. - (sean

Notary Public - State of Fiarida §1gnatu‘§e‘6f‘ person taking

.MyCmss«on Expires Jul 13, 2009

Commission # DD 450398 acknowledgment
Bontded By National Nolary Assa. . : )
o L, ~dsony Bensko
Name typed, printed or stamped

My conumission expires:
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CERTIFICATE DESICNATING PLACE OF 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 Articles of Incorporation, in Sarasota County, Florida the
corporation named in the said Articles has named CT Corporation System, whose address is
1200 S. Pine Island Road, Plantation, Florida 33324, as its statutory registered agent.

Having been named 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 Florida law relative to keeping the registered office open.

* CT-CORPORATION syi?; .
By: M/ﬂ% (CMA/M
Pﬁﬁt: L é@ﬁfcﬂﬂﬁ '

..'. . m m » ﬁ !
Title:

DATED this /S dayof M E_ | 2007. -

a3l

-,

YOIHOTS " 3ISSYHY TIYL
31918 JO AYVLIYIIS
Lo o bl NOF LON

FTL_DB: 1020892_2 9

L0 ntld O

ar-u1l d 3d1du3 £C:ET  LPEEZ-6T-NOL



