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ARTICLES OF INCORPORATION Fa-
OF g
QLD PALM ESTATES o
HOMEOWNERS ASSOCIATION, INC., 5&3-;\:
a Florida not-for-profit corporation =

ARTICLE L
NAME

1.  Name. The name and address of the corporation is: OLD PALM ESTATES
HOMEOWNERS ASSOCIATION, INC. (hereinafter referred to as the “Association™), at 657
N.E. Dixie Highway, Jensen Beach, Florida 34957.

ARTICLE 2
DEFINITIONS

2. Definitions. Unless defined in these Articles or the Bylawa all terms used in the Articles
and the Bylaws shall have the sane meanings as uwsed in the DECLARATION OF

PROTECTIVE COVENANTS AND RESTRICTIONS FOR OLD PALM ESTATES (the
*Declaration’™).

ARTICLE 3
PURPOSE

3. Purpose. The purposes for which the Assoviation 15 organized are as follows:

3.1  To operate as a corporation not-for-profit pursuant to Chapters 617 and 720,
Florida Statutes.

3.2  To administer, enforce and carry out the terms and provisions of the Declaration
as same may be amended or suppiemented from time to time.

3.3 To edminister, enforce end carry out the terms and provisions of amy other
Declaration of Covenants and Restriotions or similar docurnent, submitting property to the

jurisdietion of or assigning responsibilities, rights or duties to the Association end accepted by
the Board of Directors of the Association (the *Board™).

34  To promote the heaith, safety, comfort and social and economic welfare of the
Members of the Association and the Owners and Residents of Lots in OLD PALM ESTATES, as
authorized by the Declaration, by these Articles, and by the Bylaws,

H08000125399 3

asnid




HMAY, 9. 20089 9:19AM CAPLITAL CONNECTION NO. 6376 P 3/11

ARTICLE 4
POWERS

4. Powers. The Association shall have the following powers:

4.1  All of the common law and statutory powers of a corporation not-for-profit under
the laws of Florida, specifically, Chapters 617 and 720, Florida Statutes which are not in conflict
with the terms of these Articles.

42  To sue and be sued and appear and defend in all actions and proceedings in its
corporate name to the same extent as a natural person.

43  To enter into, make, establish and enforce, rules, regulations, Bylaws, covenants,
resirictions and apgreements to carry out the purposes of the Association.

44  To make and collect Assesaments for Common Expenses from Owners to defray
the cogts, expenses, reserves and logses incurred or to he incurred by the Assoclation and to use
the proceeds thereof in the exercise of the Association's powers and duties.

4.5  To own, purchase, sell, convey, mortgage, lease, administer, manage, operate,
maintain, improve, repair and/or replace real and personal property.

4.6  To hold funds for the exclusive benefit of the Members of the Association as set
forth in these Articles and as provided in the Declaration and the Bylaws,

4.7 To purchase insurance for the protection of the Association, its officers, directors
and Members, and such other parties as the Association may determine to be in the best interests
of the Association. '

4.8 To operate, maintain, repair, and improve all Common Ateas and such other
portions of OLD PALM ESTATES as may be determined by ths Board from time to time,

49  To honor and perform under all confracts and agreements entered between third
parties and the Association or third parties and the Developer which are assigmed to the
Assotiation.

4.10 To exercise architectural control, either directly or through appointed commitiees,
over all buildings, structures and improvements to be placed or constmeted upon any portion of
OLD PALM ESTATES. Such ¢ontrol shall be exercised pursuant 1o the Declaration.

4,11 To provide for private security, fire safety and protection, and similar fimetiong

and services within OLD PATM ESTATES as the Board in its discretion determines necessary
OI appropriate.
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4,12 To provide, purchase, acquire, replace, improve, maintain and/or repair such
buildings, structures, streets (to the extent not maintained by Martin County), pathways, and
other structures, landscaping, paving and equipment, both real and personl, related to the health,
safety and social welfare of the Members of the Association and the Owners and Residents of
OLD PALM ESTATES as the Board in its discretion determines necessary or appropriate.

4.13 To employ personnel necessary to perform the obligations, services and duties
required of or to be performed by the Association and/er to contract with others for the
performance of such obligations, services and/er duties aud to pay the cost thereof in accordance
with whatever contractual arrangement the Board shall eafex,

ARTICLB S
MEMBERS

5.1  Membership, Except as is set forth in this Ardole S, every Person who is a record
titieholder of a fee or undivided fee imerest in any Lot which is subject by covenants of record to
assessment by the Association shall be a Member of the Association, provided that any such
Person which holds such interest merely as a security for the performance of any obligation shall
not be a Member. The Developer shall retain the rights of membership inoluding, but not limited
to, the Vating Rights, to all Lots owned by Persons not entitled to Membership as herein defined.

$.2  Traosfer of Membetship. Transfer of membership in the Association shall be established
by the recording in the Public Records of Martin County of a deed or other instrument
establishing a wansfer of record title to any Lot for which membership has already been
established. The Qwnoer designated by such instument of conveyance thereby becomes a
Member, and the prior Member’s membership thereby 1 terminated. In the event of death of a
Member his membership shall be antomatically transfezred to his heirs or successors in interest,
Notwithstanding the foregoing, the Association shall not be obligated to recognize such 2
transfer of membership until such time as the Association receives a true copy of the recorded
deed or other instrument establishing the transfer of ownership of the Lot, and shall be the
responsibility and obligation of both the former and the new Owner of the Lot to provide such
true copy of said recorded instroment to the Association.

53  Prohibition Against Transfer. The share of a Member in the funds and assets of the

- Asspeiation cannot be assigned, hypothecated or trapsferred in any mamner except ag an
appuxtenance to the Lot associated with the membership of that Member, nor may a membership
be separately assigned, hypothecated or transferred in any manner except as an appurtenence to
the Lot.

54 Determination of Voting Rights. The Associafion shall have two (2) classes of
membership:

Class A. The Class A Member shall be all Owners with the exception of the Developer, and shall
be entitled to one (1) vote for each Lot owned. When more than one Person holds an interest in
any Lot, all such Persons shall be Members, The vote for such Lot shall be exercised as they
detexmine, bui in no event shall more than one (1) vote be cast with respect to any Lot.
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Class B. The Class B Member shall be the Developer and the Developer shall be entitled to thres
(3) votes for each Lot owned. The Class B Membership shall eease and be converted to Class A
Membership on the happening of either of the following events, whichever occur earlier;

(2  Three (3) months after ninety percent (90%) of all the Lots that will ultimately be
operated by the Association have been conveyed to the Class A Membership (other than the
Developer); or

(b) At an earlier date at the sole discretion of the Developer; provided, however,
Developer shall, at all times, comply with Section 720.307, Florida Statutes relstive to transition
and control.

From and after the happening of these events, whichever occurs earlier, the Class B Members
shall be deemed Class A Members entitled to one (1) vote for sach Lot in which it holds the
interest required under this Article.

5.5  Voting by co-Owners. If the Lot associated with the membership of 2 Member is owned
by more than one person, the vate(s) of the Member may be cast at any meeting by any co-
Owmer of the Lot. If when the vote(s) is (aze) to be cast, & dispute arises between the co-Cwners
as to how the vote(s) will be cast, they shall lose the right to cast their vote(s) on the matter being
voted upon, but their vote(s) continue to be connted for purposes of determining the existence of

8 quorum,

5,6  Proxies. Every Member entitled 1o vote at a meeting of the Members, or to express
consent or disgent without a meeting, may authorize another person to act on the Member’s
behalf by a proxy signed by such Member, Any proxy shall be delivered to the Secretary of® the
Association or the parson acting as Secretary at the meeting, at or prior to the time designated in
the order of business for so delivering such proxies. No proxy shall be valid after the axpiration
of eleven (11) months from the daie thereof, unless otherwise provided in the proxy. Every proxy
ghall be revocable at any time at the pleasure of the Member executing it.

5.7  Calculation of Votes. Any question concerning the number of votes which inay be cast by
a Member shall be decided by the Board,

ARTICLE ¢
PERSONS SERVING ON THE BOARD

6.1  Porsons Serving on the Board. The affairs of the Association shall be managed by a
Board consisting of not less than fhree (3) persons, nor more than seven (7) persons, and

which shall always be an 0dd number. The oumber of persons on the Board shall be determined
i accordance with the Bylaws. In the absence of such determination, there shall be three (3)
persons on the Board,
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62  Developer shall have the right to retain control of the Association as more particularly
outlined in the Bylaws of the Association and in accordance with Section 720,307, Florida
Statutes, or until such eardier time as is determined by Developer, in Developer's sole discretion.
Developer shall have the right to appoint all Class B Members of the Board and to otherwise
govern the affairs of the Association in aceordance with the Bylaws of the Assoctation. The
Class A Members appointment to the Board shall be at the times and by the procedures outlined
in the Bylaws of the Association; provided, however, that such appointmegt shall at all times
comply with Seotion 720.307, Florida Statutes provided, further however, that Developer is
entitied {o elect at least one (1) member of the Board as long as Developer holds for sale in the
ordinary course of business at least five percent (5.00%) of all the LOTS owned,

6.3  All of the duties and powers of the Association existing under Chapters 617 and 720,
Florida Statutes , the Declaration, these Articles and the Bylaws shall be exercised exclusively by
the Boerd, its agents, contractors or employees, subject to approval by the Members only when
specifically required,

6.4 A member of the Board may be removed and vacancies on the Board shall be filled in the
manner provided by the Bylaws. However, any member of the Board appointed by the Developer
may only be removed by the Developer, and any vacancy on the Board of a member appointed
by the Developer shall be filled by the Developer.

6.5 The names and addresses of the members of the Board who shall bold office until their

successors are elected or appointed, or until removed, are as follows:

GAY TIMON
657 N.E. Dixie Highway
Jensen Beach, Flotida 34957

JEFF CAMERON
657 N.E. Dixic Highway
Jensen Beach, Florida 34957

John Henry
657 N.E, Dixie Highway
Jensen Beach, Florida 34957

ARTICLE 7
OFFICERS

7. Officers. The Officers of the Association shall be a President, Vice President, Secretary,
Treasurer and such other officers as the Board may from time to time by resolution create, The
Oificers shall serve at the pleasure of the Board, and the Bylaws may provide for the removal
from office of Officers, for filling vacancles, and for the duties of the Officers. The names of the
Officers who shall serve until their successors are designated by the Board are as follows:
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President; Gay Timon
Vice President: Jeff Cameron
Secretary: Jeff Cameron
Treasurer: Gay Timon
ARTICLE 8
INDEMNIFICATION

8. Indennification of QOfficers. Members of the Board or Agents. The Association shall
indetmify any Person who was or is & party or is threatensd to be made a party, to any
threatened, pending or contemplated action, swit or proceeding, whether civil, criminal,
adminisirative or investigative, by reason of the fact that he is or was a member of the Board,
employee, Officer or agent of the Association, against expenses (Including attorneys’ fees and
appellate attomeys’ fees), judgments, fines and amounts paid in sctlement actually and
reasonably incurred by him in connection with such action, suit or proceeding if be acted in good
faith and in & marmer he reasonahly believed to be in, or not opposed to, the best interest of the
Association; and, with respect to any criminal action. or procesding, if he had no reasonable
eause to believe his conduct was ymlawful; or matter as to which such Person shall have been
adjudged to be liable for gross nepligence or willfiil misfeasance or malfeasance in the
performance of his duty to the Association unless and only to the extent that the court in which
such action or suit was brought shall determine, upon application, that despite the adjudication of
liability, but in view of all the circumstances of the case, such Person is fairly and reasonably
entifled to indemnity for such expenses which such court shall deem proper. The termination of
any action, suit or proceeding by judgment, order, ssttlement, conviction, or upon a plea of nolo
contendre or its equivalent, shall not, in and of itself, create a presumption that the Person did not
act in pood faith and in o manmer which he reasonably believed to be in, or not opposed to, the
best interest of the Assooiation; and with respeot to any criminal action or proceeding that he had
no reasonable cause to believe that his conduct was unlawfil.

8.1 To the extent that e member of the Board, Officer, employee or agent of the
Association is entitied to indemmification by the Association in accordance with this Article 8, he
shall be indemnified against expenses (including attorneys® fees and appellate attorneys' fees)
actually and reasonable incurred by him in connection therewith.

8.2  Expenses incwred in defending a civil or criminal action, suit or proceeding shall
be peid by the Association in advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on behalf of the members of the Board, Officer, employee
or agent of the Association to repay such amount unless it shall ultimately be determined that he
19 enfitled to be indemnified by the Association as authorized in this Article.

8.3  The indemnification provided by this Asticle shall not be deemed exclusive of any
other rights to which those seeking ndemuification may be entitled under the laws of the State of
Florida, any Bylaw, agreement, vote of Members or atherwise. As to action taken in an official
capacity while holding office, the indemmification provided by this Article shall continue as to a
Person who has ceased to be a member of the Board, Officer, employee, or agent of the
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Association and shall inure to the benefit of the heirs, executors and administrators of such a
Person.

84  The Association shall have the power to purchese and maintam insurance on
behalf of any Person who is or was a member of the Board, Officer, employee or agent of the
Association or the Master Association, or is or was serving at the request of the Association a5 a
member of the Board, Officer, employes or agent of amother corporation, partuership, joint
venture, trust or other enterprise, against any [jability asserted against him and ineorred by him in
any such capacity, as arising out of his status as such, whether or not the Association would have
the power to indemmify him against such Hability under the provisions of this Article,

ARTICLE9
BYLAWS

9.  Initial Bylaws. The nitial Bylaws shall be adopted by the Board, and may be altered,
emended or rescinded in the manner provided by the Bylaws.

ARTICLE 10
AMENDMENTS

10. Amendments. Amendments to these Articles shall be proposed and adopted in the
following manner:

10.1 Initiation. A resolution to amend these Articles may be proposed by a majerity of
the members of the Board, or by Members holding not less than ten percent (10%) of the votes of
the entire membership of the Association.

10.2 Notice, Notice of the subject matter of a proposed amendment shall be included in
the notice of any meeting at which & proposed amendment is to be considered.

10.3 Adoption of Amendments.

10,3.1 A resolution for the adoption of the proposed amendment shall be adopted
by Members having not less than a majority of the votes of the entirc membership of the
Association.

1032 Amendment of the Articles shall require the assent of two-thirds of the
votes of the Members.

10.3.3 Upon the approval of an amendment to these Asticles, Asticles of
Amendment shall be exccuted and delivered to the Department of State as provided by law, and
a copy certified by the Department of State shall be recorded in the Public Records of Martin
County, Florida, as an amendment to the Declaration,
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ARTICLE 11
TERM

11.  The Association shall have perpetual existence. If, for whatever reason, the Association is
dissolved by the Members, ary Common Area, expressly including, the operation and
maintenance of the surface walar or stormwater management system apd the Preserve Area
Management Plan, shall be conveyed to an eppropriate agenoy of the local government for
control and maintenapce purposes. If no agenoy of the local government will accept such
conveyance and responsibility, such property must be conveyed to a not-for-profit corporation
similar to the Association. Notwithstanding the above, in the cvent of termination, dissolution or
final liquidation of the Association, the responsibility for the operation and maintenance of the
surface water or stormwater management system must be transferred to and accepted by an entity
which would comply with Section 40C-42.027, F.A.C., and be approved by the South Florida
Water Management District prior to such termination, dissolution or Lquidation.
Notwithstanding the above, in the event of termination, dissclution or final Kquidation of the
Association, the responsibility for the operation and maimtenance of the Preserve Area
Management Plan must be transferred to and accepted by an entity approved by Martin County
Florida prior to such termination, dissolution or liquidation. '

ARTICLE 12
INCORPORATOR
12.  Thename and street address of the Incorporator is:

GAY TIMON
657 N.E. Dixle Highway
Jensen Beach, Florida 34957

ARTICLE 13
INITTAL REGISTERED OFFICE ADDRESS
AND NAME OF INITIAL REGISTERED AGENT

The street address of the initial registered office of the Agsociation is 657 N.E. Dixie
Highway, Jensen Beach, Florida 34957. The initial Registersd Agent of the Association at that

address is Gay Timon. _
IN WITNESS WHEREQF, the Incorporator and the initial Registered Agent have
executed these Articles,
WITNESSETH:
e Pt Name: JANN L L GA' ON
Print Name: T\ oy m 8

H08000125399 3
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£ STATE OF FLORIDA
£, COUNTY OF MARTIN

The foregoing insteunent was acknowledged before me this é&"day of April, 2008, by
Gay Timon, who: [v] is personally known to me, or [ ] has produced B8
identification, and whoe did not take an oath.

anatv Putllc Bt ot Fx;

. *ﬁ Joyee Walton
a 3 mission Ol

T am aNotary Pubhc of the State of Florida .\9‘; Expirma rin/20"

having a commission number of DD A5 X377
and my commission expives: S5/ 2027

Neiry Putic Staie of Forda
i‘g‘ logaaten
o Expaasmna.rm
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR
THE SERVICE OF PROCESS WITHIN THIS STATE

Purguant to Chapter 48, Florida Statutes, the following is submitied in compliance with
said Act: '

OLD PALM ESTATES HOMEOWNERS ASSOCIATION, INC., desiring to organize ag
el a not-for-profit corporation under the laws of the State of Florida with its registered office at 657

A N.E. Dixie Highway, Jensen Beach, Florida 34957, hereby appoints Gay Timon, located at the

above registered office, as its Registered Agent to accept service of process wiihin this state.

* ACKNOWLEDGMENT:
Having been named to accept service of process for the above stated corporation, at place

designated in this Certificate, I hareby agree to act in this capacity, and further agree to comply
with the provisions of said Act relative to keeping open said office.

Timbn

10 -
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