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Exhihit “4™

ARTICLES OF INCORPORATION
OF
BRIARWQOD CONDOMINIUMS OF OCALA ASSOCTIATION, INC.,

The vndersigned incorporator, for the purpose of forming a corporation not for profit
pursuant to the laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLE 1
NAME:

The name of the corporation shall be BRIARWOOD CONDOMINIUMS OF OCALA
ASSOCIATION, INC., which is hereinafter referred to as the “Association”. '

AR
OFFICE

The principal office and mailing address of the Association shall be at 2333 E. Silver Springs
Boulevard, Qcula, Florida 34470 or at such other place as may be subseguently designated by the
Board of Directors. All books and records of the Association shall be kept at ita principal office or at
such other place as may be permitted by the Act.

ARTICLE 3
EURFPOSE

The purpase for which the Association ia organized is to provide an entity pursuant tq the
Florida Condominium Act us it exists on the date hereof (the "Act”) for the operation of that cortdin
condominium located in Marion County, Florida, and known as BRIARWOOD CONDDMINITJ_MS
OF OCALA (the "Condotrinium®),

8¢

ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanmgs us those.set B
forth in the Declaration of the Condominium to be recorded in the Public Records of Manon County,
Florida, unless herein provided to the contrary, or unless the context otherwisa requires. -

ARTICLE &
POQWERS

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

HY

5.1 General. The Association shall have all of the common-law and statutory powers of a
corporation not-for-profit under the Laws of Florida, except as expressly limited or restricted by the
terms of these Articles, the Declaration, the Bylawe or the Act.

5.2  Enumeration, The Association shall have all of the powers and duties set forth in the Act,
except as imited by these Articles, the Bylaws and the Declaration (ta the extent that they are not in
conflict with the Act), and all of the powers and duties reascnably necessary to operate ths
Condominium pursuent to the Declaration and as moze particularly deseribed in the Bylaws, as they
mng be ﬁﬁfqmam time to time, including, but not hmited to, the following:
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{a) Te make and collect Assessments and other charges against members as Unit
Owners (whether or not such sums are due and payable to the Asspciation), and to use the proceeds
thereof in tha exercise of its powers and duties.

{b) To assuma all of Developer's and/or its affiliates’ responsibilities to the County, and
its govarnmental and quasi-governmental subdivisions and similar entities of any kind with respect
te the Condominium Property (including, without limitation, any and all obligations imposed by any
permits or approvals issued by the County, as same may be amended, modified or interpreted from
time to time) and, in either such instance, the Asseciation shall indemnify and hold Developer and
ite affiliatea harmless with respect thereto in the event of the Aasaciation’s failure to fulfill those
responsibilities.

(c) To buy, accept, own, operate, leass, sell, trade and mortgage both real and personal
property in accordance with the provisions of the Declaration.

(d) To maintein, repair, replace, reconstruct, add to and operate the Condominium
Property and/or Association Property, and other property acquired or leased by the Association.

(e) To purchase insurance npon the Condominium Property and Association Property
and insurance for the protection of the Association, its officers, directors and Unit Owners.

16 3] To make sand amend reasonable rules and regulationa for the maintenance,
aonsarvation and use of the Condominium Property and Association Property and for the health,
comfort, safaty and welfare of the Unit Ownera,

(g) To approve or disapprove the leasing, tranafer, ownership and possession of Units as
may be provided by the Declaration. - ‘

(h) To enforce by legal meansa the provisiona of the Act, the Doeclaration, these Articles,
the Bylaws, and the rules and regulations for the use of the Condominium Property and Association
Property.

(i) To contract for the management and maintanance of the Condomininm Property
and/or Asscciation Property and to authorize a management agent (which may be an affiliate of the
Developar) to assist the Association in earrying out its powers and duties by performing such
functions as the aubmission of proposaly, collection of Assessments, preparation of records,
enforcement of rules and maintenance, repair and replacement of the Common Elementa and
Association Property with such funda es shall be made available by the Aasociation for such
purpeses. The Association and its officers shall, however, retain at all times the powers and duties
granted by the Condominium Act, including, but not limited to, the making of Assesaments,
promulgation of rules and execution of contracts on behalf of the Assaciation.

G To employ personnel to perform the services required for the proper operation of the
Condominium and the Asspeiation Property.

(k) The obligation to (i) operate and maintain the surface water management system in
accordance with a permit issued by the District (if any), (ii) carry out, maintain, and monitoer any
required wetland mitigation tasks and (iii) maintain copies of all permitting actions with regard to
the District.

)] To execute all documents or consents, on behalf of all Unit Owners (end their

mortgagees), required by all governmantal and/or quasi-gevernmental agencies in connection with
land use and development matters (including, without lmitation, plats, waivers of plat, unities of
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title, covenents in lieu thereof, etc.) relating to the Condominium Property, end in that regard, aach
Unit Owner, by acceptance of the deed to such Owner's Unit, and each mortgagee of a Unit, by
acceptance of a lien on said Unit, appoints and designates the President of the Ansociation as such
Unit Owner's and mortgagee’s agent and attorney-in-fact ta execute, any and all such documents or
consents.

5.3  Association Property. All funds and the title to all properties acquired by the Association and
their proceeds ahall be held for the benefit and use of tha members in accordance with the provisions
of the Declaration, these Articles and the Bylaws.

5.4  Distribution of Incoma: Digsolution. The Association shall not pay a dividend to its members
and shall make no distribution of income to its members, directars or officers, and upon dissolution,
all mssets of the Association shall be transferred only to another non-profit corporation or a public
agency or as otherwise authorized by the Florida Not-For-Profit Corporation Aet {Chapter 617,

Florida Statutes).

55  Limitation. The powers of the Association shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Declaration, the Bylawa and the Act, provided that
in the event of conflict, the provisions of the Act shall control over thase of the Declaration and
Bylaws.

ARTICLE §
MEMBEERS

6.1 Membership, The members of the Association shall consist of all of the record title owners of
Unita in the Condomininm fram time to time, and after termination of the Condominium, shall alsa
consist of those who were members at the time of such termination, and their suceeasers and aasigns.

8.2 Asgsignment. The share of a member in the funds and asseta of the Association caonot be
assigned, hypothecated or transferred in any manner except as an appurtenance to the Unit for
which that share is held.

6.3 Yoting, On all matters upon which the membership shall be entitled to vote, there shall be
one {1) vote for sach Unit. All votea shall be exercised or cast in the manner provided by the
Declaration and Bylaws, Any person or entity owning more than one Unit shall he entitled to cast
the aggrepgate numbaer of votes attributable to all Units owned,

6.4 Mectings. The Bylaws shall provide for an annual meeting of members, and may malke
praovision for regular and special meetings of membera other than the annual meeting.

ARTICLE 7
TERM OF EXISTENCE

The Association shall have perpetunl existence, unless dissolved in accordance with
applicable law.

HOB0H0181557 3
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ARTICIE 8
INCORPORATOR

The name apd address of the Incorperator of this Corporation is:

NAME ADDRESS
Willinm Rodgers, 11 2333 E. Silver Springs Boulevard
Ocaln, Florida 34470
. ARTICLE 9
Q CER3

The affairs of the Associarion shall be adminiatered by the officera holding the offices

deslgnated in the Bylaws. The officers shall be elected by the Board of Directors of the Association at
its first meeting following the annual meeting of the members of the Association and shall serve at
tha pleasure of the Board of Directors. The Bylaws may provide for the removal from office of
officers, for filling vacancies and for the duties and gualifications 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:

10.1

Eregident:

William Rodgers, I11 2333 E. Silver Springs Boulevard
Qcala, Florida 34470

Brenda Bryant 1134 SE 22n Avenue

Ocala, Florida 34471

Treasurer/Secratary:

Baocky Lobozzo P.O. Box 2523
Qcala, Florida 34478

ARTICLE 10
IMRECTORS

Number_and Qualification. The property, business and affairs of the Association shall be

managed by a board consisting of the number of directors determined in the manner provided by the
Bylawas, but which shall consiat of not lees than three {3) directors, nor mors then nine (8) directors.

Directors need not be membera of the Aasociation. Directors, other than the Devaloper, or its

designee, must be Unit Owners (or, if a Unit is owned by a business entity, then the director(s) may be
an officer, director, shareholder, manager, or member of such business entity, as applicable) and be
ngtural persons whe are 18 years of age or older. Any person who has been convicted of any falony by
any court of record in the United States and who has not had his or her right to vote restored
pursuant to law in the jurisdiction of his or her residence is not eligible for Board membership
{provided, however, that the validity of any Board action is not affected if it is later determined that
a member of the Board is ineligible for Board membership due to having been convicted of a felony).

HO8000181557 3
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10.2  Duties and Powera. All of the duties and powera of the Association existing wnder the Act,
the Declaration, these Articles and the Bylaws shall be exercised exclusively by the Board of
Directors, its agents, contractors or employees, subject only to approval by Unit Owners when such
approval is specifically required.

10.3  Election; Removal. Directors of the Association shall be elected at the annual meeting of the
members in the manner determined by and subject to the qualifications set forih in the Bylaws.
Directors may be removed and vacancies on tha Board of Directors shall be filled in the manner
provided by the Bylawa.

10.4 Term of Devalopers Directors. The Developer of the Condominium shall appoint the
members of the first Board of Directors and their replacements who shall hold office for the periods

described in the Bylawa.

10.5  First Directors, The names and addresses of the members of the first Board of Directors who
shall hold office until their successors are elected and have taken office, as provided in the Bylaws,
are ag follows:

NAME ADDRESS

William Redgers, ITI 2333 E. Silver Springs Boulevard
Oecala, Florida 34470

Brenda Bryant 1134 SE 22 Avenue
Ocala, Florida 84471

Becky Lobozzo P.O. Box 2523
Ocala, Florida 34478

10.6 Standards. A Director shall discharge his or her duties as a director, including any duties ag
a member of a Committee: in pood faith; with the care an ordinary prudent person in a like position
would exarcise under similar circumstances; and in a manner reasonably beliaved to be in the best
interests of the Associatlon. Unless a Director has knowledge concerning a matter in question that
maltes reliance unwatranted, a Director, in discharging his or her duties, may rely on information,
opinions, reports or statements, including financial statements and other data, if prepared or
presented by: one or more officers or employees of the Association whom the Director reasonably
believes to be reasonable and competent in the mannera presented; legal eounsel, public accountants
or other persona as to matters the Director reasonably believes arq within the persons® professional
or expert competence; or 8 Committee of which the Director is not a member if the Director
reasonably believes the Committee 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 or her office in compliance
with the foregoing standards.

ARTICLIE L1
INDE CATION

11.1 Indemnitees, The Association shall indemvoify any person who waa, will be or is a party to
any proceeding (other than an aetion 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 “Indemnitee”) of the Association,
ageinst Jiability incurred in connection with such preceeding, including any appeal thereof, if he or
she acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the
best interests of the Assodiation and, with reapest to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. The termination of any proceeding by

HO8000181557 3
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judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent shall
not, of iteelf, create a pregumption that the person did not act in good faith and in a manner which
he reasonebly believed to be in, or not opposaed to, the beat interests of the Association or, with
regpect to any criminal action or proceeding, bad reasonable cause to believe that his or her conduct
was unlawful,

11.2 Indemnification. The Association ghall indemnify any person, who was, will be or is a party
to any proceeding, or any threat of aame, by or in the right of the Association to procure a judgment
in its favor by reason of the fact that he or she is or was a director, officer, emplayee, or agent of the
Association against expenses and amounts paid in settlement not exceeding, in the judgment of the
Board, the estimated expensc of litigating the proceeding to conclusion, actually and reasonably
incurred, in connection with the defense or settlement of such proceeding, ncluding any appesal
thereof. Such indemnification shall be authorized if such person acted in good faith and in & manner
he reasonably belteved to be in, or not opposed to, the best interesta of the Asnmociation, except that no
indemnification shall be made under this Article 11 in reapect of any claim, issue, or matter as to
which such person shall have heen adjudged to be Liable unless, and only to the extant that, the court
in which such proceeding was brought, or any other court of competent jurisdiction, shall determing
upon application that; despite the adjudication of liability but in view of all circumstances of the
case, such parsen is fairly and reasonably entitled to indemnity for such expenses which such court
ghell deem proper.

1.3  Indemnification for Expenses. To the extent that a director, officer, employee, or agent of the
Agsociation has been suecesaful on the merits or otherwise in defense of any proceeding referred to in
Seetion 11.1 or Section 11.2, or in defense of any claim, issue, or matter therein, he or she shall be
indemnified against expenses actually and reasonably incurred by him or her in connection
therewith.

114  Determination of Appliesbility, Any indemnification under Secticn 11.1 or Section 11.2
unless pursuant to a determination by a court, shall be made by the Association only as authorized
in the specific case upon a determination that indemnification of the director, officer, employee, or
agent is proper under the circumstances because he or she has met the applicable standard of
conduet set forth in Section 11.1 or Section 11.2. Such determination shall be made:

(a) By the Board of Directors by & majority vote of a quorum consisting of directors who
were not parties to such proceeding;

(h) If such a quorum is not cbtainable ar, even if obtainable, by majority vote of a
Committee duly designated by the Board of Directors (in which directors who are parties may
participate) consisting solely of two or more Directors not at the time parties to the proceeding;

(¢} By independent legal counsel;

(1 selected by the Board of Directors prescribed in Section 11.4(a) or the
committes preseribed in Section 11.4(b); or

(i1) if a quorum of the Directors cannot be obtained for Section 11.4(a) and the
Committee cannot be designated under Section 11.4(b), selected by majority vote of the full Board of
Directors (in which Directors who are parties may participate); or

(d) By a majority of the voting interests of the members of the Association who were not
partien to such proceeding.

HO8000181557 3
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11.6 Determination Regarding FExpenses. Evaluation of the reasonableness of expeuses and
authorization of indemnification shall be made in the same manner as the determination that
indemnuification is permissible. However, if the determination of permissibility is made by
independent legal counsel, persons epecified by Section 11.4(c} shall evaluate the reasonablencss of
expenses and may authorize indemnification.

11.8 Advencing Expenges. Expenses incurred by an officer or director in defending a eivil or
criminal proceeding, or the threat of same, may be paid by the Association in advance of the final
disposition of such procesding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if he is ultimately found not to be entitled to indemnification by the
Asagociation pursuant to this section. Expenses incurred by other employees and agents may be paid
in advance npon such terms or conditiona that the Board of Directors deems appropriate.

117  Exclugivitv: FExclusions, The indemnification and advancement of expenses provided
pursuant to this section are not exclusive, and the Association may make any other or further
indemnification or advancement of expenses of any of its directorn, officers, employees, or agents,
under any bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, both as to
sction in his or her officlal capacity and as to action in another capacity while holding such office.
However, indemnification or advancement of expenses shall not be made te or on behalf of any
director, officer, employee, or agent if a judgment or other final adjudication establishes that his or
her actions, or omissions to act, were material to the cavse of action so adjudicated and conatitute:

{») A viglation of the criminal law, unless the director, officer, employee, or agent had
reasonable cause. to believe his or her conduct was lawful or had no reasonable cause to believe his
or her conduct was unlawful;

(b) A transaction from which the director, officer, employee, or agent derived an
improper personal benefit; or

{e) Willful misconduct or a conscious disregard for the best interests of the Association
in a proceeding by or in the right of the Aasociation to procure a judgment io ite favor or in a
proceeding by or in the right of the mambers of tha Association.

11.8 Continuing Effect. Indemnification and advancement of expenses as provided in this Article
11 shall continue as, unless otherwizse provided when authorized or ratified, to a person who has
ceaged to be a director, officer, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person, unless otherwise provided when authorized or
ratified.

119  Application to Court. Netwithstanding the failure of the Association to provide
indemnification, and despite any contrary determination of the Board or of the members in the
specific case, a director, officer, employee, or agent of the Association whe is or was a party to a
proceeding may apply for indemnification or advancoment of expenses, or both, to the court
eonducting the proceeding, to the eircuit court, or to another court of competent jurisdiction. On
receipt of an application, the court, after giving any notice that it conaiders necespary, may order
indemnification and advaneement of expenses, including expenses incurred in seeking court-ordered
indemnification or advancement of expenses, if it determines that:

(a) The d‘iructo-.r, officer, employee, or agent is entitled to mandatory indemnification
under Section 11.3, in which case the court shall also order the Association to pay the directer
rensonable expenses incurred in obtaining court-ordered indomnification or advancement of
expPEenses;

HOBOOC131557 3
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(b) The director, officer, employee, or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the exercise by the Association of its power pursuant
to Section 11.7; or

{(e) Tho director, officer, employee, or agent is fairly and reasopably sntitlad to
indemnification or advancement of expenaes, or both, in view of all the relevant circumstances,
rogardless of whether such person met the standard of conduct set forth in Section 11.1, Section 11.2,
or Section 11.7, unless (a) a court of competent jurisdiction determines, after all available appeals
have been exhausted or not pursued by the proposad indemnitee, that he or she did not act in good
faith or acted in a manner he or she reasonsbly believed to be not in, or opposed to, the hest interast
of the Association, and, with respect to any criminal action or proceeding, that he or she had
reasonable cause to believe his or her conduct was unlawful, and (b) such court further specifically
determines that indemmnification should be denied. The termination of any proceeding by judgment,
order, settlement, conviction or upon a plea of nolo contendere or ita equivalent shall not, of itself,
ereate B presumption that the person did not act in good faith or did act in a manner which he or she
reasonably believed to be not in, or opposed to, the best interest of the Association, and, with reapeet
1o any criminal action or proceading, thet be or she had reasonable cause to believe that his or her
conduct was unlawful.

11,10 Definitions, For purposes of this Article 11, the term “expenses” shall ba deemed to include
attorneys’ fees and related “out-of-pocket” expenses, including those for any appeals; the term
“liability” shall be deemed to include obligations to pay a judgment, settlement, penalty, fine, and
expenses actually end reasonebly incurred with reapect to a proceeding; the term "proceeding” shall
be deemed to include any threatened, pending, or campleted action, suit, or other type of procesding,
whether civil, criminal, administrative or investigative, and whether formal or informal; and the
term “ngent” shall be deemed to include a volunteer; the term “serving at the request of the
Association” shall be deemed ta include any service as a director, officer, employee or agent of the
Association that imposes dutios on, and which are accepted by, such persous.

11.11 Effect. The indemnification provided by this Article 11 shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any applicable law,
agreement, vote of members or otherwise.

1112 Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provisions of this Article 11-'shall be applicable as to any party eligible for mdemmﬁcat: on hereunder
who hag not given his or her prior written consent to such amendment.

ARTICLE 12
BYLAWE

The firat Bylaws of the Association shall be adopted by the Board of Directors and may be
altered, amended or rescinded in the manner provided in the Bylaws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:
138.1 Notice, Notice of a proposed amendment shall be incinded in the notice of any meeting at
which the proposed amendment is to be considered and shall be otherwise given in the time and

maoner provided in Chapter 817, Florida Statutes. Such notice shall contain the proposed
emendment or a summary of the chanpes to be affected therchy.

HCBOOD181557 3
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13.2  Adpption Amendments shall be proposed and adopted in ths manner provided in Chapter
. Gigﬂmd)g Statuten and in the Act (the latter to control ovar the former to the axtent provided for
' in the Act).

188 Limitation No amendment shall make any changes in ths qualifications for memberchip, nor
in the voting rights or property righte of members, nor any changes in Sections 5.8, 5.4 or 5.5 above,
without the approval in writing of all membera and the joinder of all vesord ownere of mortgages
wpon Unita. No nmendment shall be made that ia in conflict with the Act, tha Dedlarstion or the
Bylaww, nor shall any mmendment make any changes which would in any way affect any of the
rights, privileges, powers or optiona harein provided in faver of or reserved to the Developer andfor
Institutional First Mortgagess, unless the Developer and/or the Institutional First Mortgagees, aa
applicabla, dhall join in the exacntion of the smendment. No amandment to thin Saction 18.3 shall ba
offective.

184 Developer Amepdments Notwithstanding auything herein contained to the contrary, to the
extent lawful, the Developer may mmend these Articles concigtent with the provisjons of the
Daclaration allowing certain araandments to be effacted by the Developer alons.

196 Recording, A copy of eachk emendment shall be filed with the Serratary of State pursuant to
the provisions of applicable Flaride law, and a copy certified Ly the Secratary of State shell be
recorded in the public racords of Marion County, Florida with en identification on the first page
thereof of the book and pege of said public records where the Declaration weas recorded which
containg, as an exhibit, the initial recording of thase Articles.

The initial registered office of this corporation ahall be at 2333 E. Sitver Springs Bonlevard,
Ocela, Florida 34470 with the privilege of having its office and branch officos at cther places within
or withont the State of Florida. The initial registerad agent at that addreas ¢hall be William Roedgers
m,

mInmpommhasnfﬁmdhjaaignatmthisé_Z_dayofin/g ~ L2008
. 2=
ot o -‘f’/
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CERTIFICATH DESIGNATING PLACE OF BUSINESS OR DOMICILE
" FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In complienes with the laws of Floridn, the following is submitied;

First — That degiring to orgunize nnder the laws of the State of Florida with its pringpal
office, as indicated in the foregoing Axticles of Incorporation, in tha County of Marion, State of
Florida, the Asgodiation named in the apdd articles has named Willinm Rodgers IT, located at 2983
E. Silver Springs Boulevard, Ocala, Florida 34470, as its statniory registered agent.

Having boen named the statutory agent of ssid Association ot the place designated in thie

certificate, I s familinr with the obligationa of that position, and hereby accapt the same and agree
to act in thia capedity, and agres to comply with the previsions of Florlda lew relative to keaping the

Tagisterad office open.,
s

Williamn Rodgers 11T
DATED this 2Bay of ~Yag 2008,

braman

L)

T,
iy
e

i

11
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