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ARTICLES OF INCORPORATION B = i
OF =
THOROUGHBRED ESTATES PROPERTY OWNERS ASSOCIATION, IRC!  =°

(A Flerida Corporation Not«For-Profit)

In compliance with the requirements of the Laws of the State of Florida, the
undersigned hereby associate themselves togather for the puwrpose of forming a
corporation not for profit and do hareby certify;

ARTIGLE.I
NAME OF CORPORATION

The name of the corporation is THOROUGHBRED ESTATES PROPERTY
OWNERS ASSOCIATION, INC., hereinafter the "Association.”

ARTICLE Il
ADDRESS

... The mailing address of the Association is 2101 South Congress Avenue, Deiray
‘Beach, FL 33445,

. - ARTICLE ilf
- PURPOSE AND POWERS OF THE ASSOCIATION

o . The Association is not organized for profit and no part of the net eamings, if any,

‘shall inure to the benefit of any mernber or individual person, firm or corporation. The

- chjects and purposes of the Association are to own, maintain, preserve and operate the

- Common Areas and other facilities within that certain real property referred to as

Theroughbred Estates, locatad in Okeechobee County, Florida, and more particutarly
described in Exhibit “A”, which Is attached hereto and made a part hereof.

To fulfill its purpose 1o promote the health, safety and welfare of the residents
within the above-described property, the Association shall have the power to:

(a) Exercise all of the powers and privileges and to perform all of the duties
and obligations of the Association as set forth in the Declaration of Covenants,
Conditicns and Restrictions for Thoroughbred Estates (“Declaration’), as recorded in
the public records of Okeechobee County, Florida, and as the same may be amended
from time to time as therein provided, said Declaration being incorporated herein by
reference,

(b) Ageess, lavy, collect, disburse and enforce payment by any lawful means
of all charges and assessmants, both general and special, pursuant to the terms of the
Declaration; to pay all expenses in connection therewith and all office and other
expenses incident to the conduct of the business of the Association, including all
licenses, taxes or governmantal charges levied or imposed against the property of the
Association, :
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{c) Have and exercise any and all powers, rights and privileges which a rot-
for-profit corperation organized under the laws of the State of Florida, may now or
hereafter have or exercise, which are not in conflict with the terms of these Articles or
the Declaration or By-Laws of the Association.

(d) Contract for the management of the Association and to delegate to the
party with whom such contract has been entered the powers and duties of the
Association, except those which require the approval of the Board of Directors or
Members.

() Exercise all of the powers necessary to implement the purposes of the
Association, the Declaration and the By-Laws of the Aasociation.

ARTICLE [V
MEMBERSHIP

The Corporation shall issue no shares of stock of any kind or nature. Every
person or entity, including the Developer as defined in the Declaration, who is a record
-owner of a fee or undivided fee intarest in any Lot which is subject by covenants of
“.record to assessment by the Association shall be @ member of the Association. The
© . foregeing is not intended ta include persons ar entities who hold an interest merely as
- . - sacurity for the performance of an obligation. Membership shall be appurtenant to and
may not be separated from ownership of any Lot whlch is subject to assassment by the
Association.

© ..Membearship shall- be subjact to the Deaclaration to be recorded In the Public
" Records of Oksechobee County Florida, and shall be restricted to the categories

provided for herein and no other Members shall be admitted. Each Owner of a Lot
- within the Property shall become a Member of the Assaciation upon fitle to a Lot being

conveyed by deed to such Owner and upon the recording of said deed in the Public
- Records of Okeechobes County, Florida. Transfer of membarship shall be established
" by the:recerding in the Public Records of Okeechobee County, Florida, of a warranty
‘deed ar other instrument establishing a récord title to a Lot located within the Property,
in the Owner or Owners designated by such instrument.. Upon such event, the
membership in the Association of tha prior Owners shall thereupon be terminated and
the new Owners shall become members of the Association. The interest of any Member
in any part of the funds or assets of the Association cannot ba conveyed, assigned,
mortgaged, hypothecated or transferred in any manner except as related to the Propsrty
owned by such Member. The Board may, after affording the Member an opportunity to
be heard, suspend any Member from voting and use of facllities of the Association
during any time when there exists a violation by such Member of any provisions of the
Declaration inciuding, but not limited to, the fallure to make any payment of
assessments, or otherwise, to the Association when due and payable.
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ARTICLE V
VOTING RIGHTS

The Association shall have twe classes of membership:

Class A: Class A members shall be all Owners with the exception of the
Developer. Class A members shall be entitied to one vote for each Lot in which they
hold the interest required for Membership by Article IV. When more than one person or
entity holds such imerest or interests in any Lot, all such persons or entities shall be
Members, and the vote for such Lot shall be exercised as they determine, but in no
event shall more than one vote be cast with respect to any one Lot

Class B: The only Class B member shall be the Develeper as defined in the
Declaration and the Develaper shall ba entitled to two (2) votes for each Lot in which it
holds the interest required for Membership in Article IV. The Class B membership shall
cease and be converted to Class A membership wuth respect to any unsold Lots upon
tha earier to ocaur of the following svents:

. (8) When the Developer has soid or oonveyad an but one (1) of the Lots then
owned by Developer within the Property; or e

(b) Three years from the date of inookporhtlon of the Association: or "’_

- (€} Atsuch earliar date as the Developer relinquishes its Class B membership
in writing. Should the Developer, or its successors or assigns, reacquire fee simple titie
- to @ portion of the Property, it shall be entitled to exercise voting rights with respect to. .
.. the reacquired Property in the same manner and according to the voting.class in which
~ the Developer, its successors or assigns, is then a Member. The Association shall have .
. the right 1o suspend any Members right to vote for any pariod during which. an ..
- assessment levied by the Association against such Member's Lot shall remain unpaid
for more than thirty (30) days after the date the payment was due. The prowsrons of I:hls
paragraph shall not be appiicable to the Developer.

ARTICLE V1
BOARD OF DIRECTORS

. The sffairs of this Association shall be managed by a Board of Directors (the
"Board”) which shall consist of not less than three (3} nor more than sevan (7) persons
who need not be members of the Association. A majority of the directors in office shall
constitute a quorum for the transaction of business. The firet Board shall consist of three
(3) members. Thereafter, the number of Directors may be increased to a maximum of
seven (7) members by a majority vote of the Board. The names and addresses of the
membears of the first Board of Directors who shall hold office until their successors are
elaected are as follows:

Geaorge T. Eimora, 2101 South Congress Avenue, Delray Beach, FL 33445;
Gregory J. Fagan, 2101 South Gongress Avenue, Deiray Beach, FL 33445; and
Conrad W. Schaefer, 2101 South Congress Avenus, Delray Beach, FL 33448,
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Tha first election of Directors shall not be held until after the Developer has
closed the sale of all lots within the Property or on an earlier date as the Developer may
determine. The Directors named in these Arnicies shall serve until the first election of
Directors, and any vacancies in their number occurring before the firet election shall be
filled by the remaining Directors. The method of election of Directors shall be provided
in the By<aws of this Association.

ARTICLE VI
DISSOLUTION

In the event of a permanent dissolution or final liquidation of the Association,
other than incident to a merger or consalidation, the assets of the Aasociation shall be
dedicated to an appropriate public agency to be used for purposes similar to thoss for
which this Association was created, hi the event that such dedication is refused
acceptance, such assets shall be granted, conveyed and assigned to any non-profit
corporation, association, trust or other organlzatlon to be devoted to such similar

purposes.

. ‘4 Y N
DURATlON

The corporation shalt exist perpatually

‘ RTIQLE l
AMENDMENTS

. Amandments to these Articles shall requtre the affirmative vote of a ma:onty of
" the Board of Directors and the majority vote of a quorum of members of the Association
* present and voting; provided, however, that (a) no amendment shall make any change
~.in the quallfications for membership nor the voting rights of the Members: without the
written approval or affirmative vote of a majority of the Membera of the Association; (b)
these Articles shall not be amended in any mannaer without the prior written consent of
the Developer to such amendment for so long as the Developer is the OQwner of any Lot;
and (c) these Articles shall not be amended in any manner which conflicts with the
terms, covenants, and provisions confained in the Dedlaration. A copy of each
amendment to these Articles shall be recorded among the Public Records and filed with
the Secretary of State of the State of Florida.

ARTICLE X
INCORPORATORS

Tha names and street addresses of the incorporators to these Articles of
incorperation are the same s listed in Article VI hereof.
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ARTICLE X)
OFFICERS AND TERMS

The eaffairs of the Association shall be managed by the following Officers:
Presidertt, one or more Vice-Presidents, Secretary and Treasurer, and any assistarts to
such Officers that the Board of Directors may deem appropriate from time to time.
Officers shall be elected for one-year terms at each annual meeting of the Board of
Directors and shall hold office at the pleasure of the Board of Directors. Any officer may
be removed- at any meeting by the affirmative vote of a majority of the membars of the
Board of Directors, either with or without cause, and any vacancy in any office may be
filled by the Board at any masting thereof or by unanimous written consent in the
agbsence of a mesting.

The names and addresses of the officers who shall serve untit their successors
are designated by the Board of Directors are as foliows:

Presidant: George T. Eimore
2101 Squt_h Congress Avenue, Delray Beach, FL 33445

Vice President: Conrad W, Schaefer .
2101 South:Congress Avenue, Delray Beach, FL 33445

Secrotary: Gregory.J. Fagan

2101 South Congress Avenue, Delray Baach, FL 33445
Treasurar: RichardBCrum ‘

515 N. Flagler Drive, 18", FL West Palm Beach, FL 33401

ARTICLE XIt -~
INITIAL REGISTERED AGENT AND OFFICE

The name and street address of the initial registered agent of this corporation is
George T. Elmors of 2101 South Congress Avenue, Delray Beach, FL 33445,

ARTICLE XMl
BY-LAWS

The By-laws of the Association may be adopted by the Board of Directors and
may be altered, amended or rescinded in the manner provided in the By-laws and the
Declaration.

ARTICLE XV
INDEMNIFICATION OF OFFICERS AND DIRECTORS

The Association shall indemnify any Director, officer or employse of the
Association against &ll expenses and liabilties, including reasonable attormey fees,
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reasonably incurred by or imposed upon such person in connection with any procoading
or any settlement thereof to which such person may become a party or may become
involved by reason of being or having been a Director, officer or employee of the
Association or by reason of now serving, or having served at the request of the
Association, as a Director, officer, employee, or agent of another corporation,
association, partnership, joint venture, trust or other enterprise at the times during which
the acts or omissions occurred for which such expenses are incurred. No
indemnification ghall be mads in respect of any claim, issus, or matter aa to which such
person shall have been adjudged to be liable for negligence or misconduct or wiliful
misfeasancs in the performance of said person's duty to the Assodiation. In the event of
a settlemant, the indemnification provided for herein shali apply only if and when the
Board of Directors approves such sétllement reimbursement as being in the best
interasts of the Association. Any indemnification under this Articte unless ordered by a
court shall be made by the Association only as authorized in the specific case upon a
determination that indemnification of the Director or officer Is proper in the
circumstancas, Such determination shall be made (1) by the Board of Directors by a
majority vota of a quorum consisting of Directors who were not parties to such action,
suil or proceeding, or (2) if such a'quorum is not obtainable, or even if obtainable and a
quorum of disinieresied Directors so directs, by a majority of members of the
Association representing a- majonty of the total votes of the Association Membership.
Expenses incurred In defending a civil or criminal action, suit or proceeding shall be
pald by the Association frum lime to time as incumred rather than only after the final
. disposition of such action, sult or proceedmg Payment of such expenses shall be
authorized by the Board in: aaeh spedﬂc case only after receipi by the Association of an
* undertaking by or on behalf of the Diractor or officer to repay such amounts if it shall
later develop that the person is not entitled to be indemnified by the Asscciation.
-Notwithstanding the foregoing prowsmns indemnification provided under this -Article
shall not include indemnification for any action of a Director, officer or employee of the
Association for which indemnification is deemed to be against public policy, and such an
event shall not invalidate or affect any other right of indemnification herein provided.

The Association shall have the power, but shail not be obligated, 1o purchasa and
maintain insurance to provide indemnification coverage for any liability asserted against
any Director, officer or employea of the Association in any of their capacities as
described in this Article, whether or not the Association would have the power to
indemnify the person under this Articie. Any person requesting indemnification shall first
exhaust any indemnification provided by insurance maintained by the Association for
indemnification against liabilities and expenses including reasonable attomeys' fees and
costs. The Association shall be obligated ta indemnify such person if entitled to
indemnification by the Association only to the extent such insurance does not indemnify
such person. In the event that any liabilities or expenses are paid pursuant to Insurance
maintained by such Association, the Association shall have no obligation to reimburse
the insurance company.
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ARFICLE XY
ASSESSMENTS

The Board of Directors shall have the power of levy and assessment upon the
fee simple interasts in Lots which are included within the Property as provided in the
Declaration. All unpaid assessments thus levied by the Board of Directors shall be and
remair a Lien upon and against said Lots, until paid, provided such Liens shall not be
effective sgainst any person, firm or corporation contracling, purchasing, extending
credit or upon or otherwise dealing with the Lot or parcal, unless and until notice of such
lien i recorded by the Association in the Public Records of Okeechobes County,
Florida. The cost of racording and of enforcament, including reasonable atterney's fees,
shall be added to the lien. in addition, the lien shall at all times be subardinated to a
mortgage to an institutionat lender including a bank, insurance company, union pension
fund, agency of the United States gaovernment, real estate Investment trust or savings
and loan assoclation doing business in the State of Florida.

The Association shall have no interest in any funds received by or through
assessments except to the extent necassary to carry out the powers vasted in it by
these Articles and by the Declaration. -

TRANSAC‘I‘_IQNS IN'WHICH DlRECTQRS OR OFFICERS ARE INTERESTED

No contract . or. transaction- between - the Association and one or more of its
Directars or officers, or between the Association and any other comporation, partnership,
association or other organization in which one or more of its officers or directors are
officers or diractors of thia Asscciation shall be invald, veid or voidable solely for this
reason, or solely because the officer or director is present at or participates in a meeting
of the board or commitiee thereof which authorized the comtract or transaction or solely
because said officer's or director's vote is counted for such approval of such contract or
transaction. No director or officer of the Assaciation shall incur liability by reason of the
fact that said director or officer may have an interast in any such contract or transaction.
Directors with an interest in suich contract or transaction may be includad in the gquorum
at a meeting of the Board of Directors or of a8 committee which authorized the contract
or transaction. All directors or officers with an interest in a contract or transaction
involving the Association shall disciose such interest to the Association prior to
participating in such matters.
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IN WITNESS WHEREOF, for the purpose of forming this Corporation under the
Laws of the State of Florida, the undersigned, constituting the Incorporator of this
Association has executed these Articles of Incorporation this of SJune. 28, 2007,

INCORPORATOR:

ACCEPTANCE OF REGISTERED AGENT

Having been named to ecoapt sarvice of process for the above stated
corporation, at the place ‘designated in these Articles, the undersigned hereby agrees to

act in this capacity, and further agrees to comply with the provisions of all statutes
relative to the proper and complete performance of his duties.
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