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TUSCANY YILLAGE PROPERTY OWNERS' ASSOCIATION, INC.

A Florida Corporation Not For Profit

The undersigned incorporator, e resident of the Siate of Flerida, and of full age, hereby
makes, subscribes, acknowledges and files with the Depantment of the Stale of Florida these

Articlas of Incorporation for the purpose of forming a corporation not for profit under the laws of
the Stale of Florda.

ARTICLE ]
NAME AND PRINCIPA|

The name of this corporation Is TUSCANY VILLAGE PROPERTY OWNERS'
ASSOCIATION, INC., a Florida corporation net fer profit (herainafier called the "Assgciation” In

these Articles). The principal office and mailing address of this Association s 2901 Rigsby
Lane, Satety Harbor, Florida 3469S,

ARTICLE Il
QFFICE AND REGISTERED AGENT

This Association's ragistered office is 2903 Rigsby Lane, Safely Harbor, Florida 34695,
and its registerad agent is Robert Forlizzo, ESq., who maintains an office at 2963 Rigsby Lane,
Safaty Harbor, Florida 34685. Both \his Association’s registered office and registered agent
may be changed from time to time by the Board of Direclors as provided by law.

ARTICLE Il
PURPOSE

This Association does not contemplate pacuniary gain or profit to ils Members and the
specific purposes for which it is formed are () @3 are authorized by the Easemsnt with
Covenants and Resirictions Affacting Land, recorded {or 1o be recorded) in the Public Records
of Lake County, Florida as same may be amended or supplemented (the “ECR") and (i) to
provide for the maintenance, preservation and repair of certain Common Area Improvements
(2s defined hereinafter) concerning Tuscany Village Shopping Center, Lake County, Flotida (the
"Subdivision"). more particularly described on Exhibit A attached hereto and made a panl herecf.

ARTICLE IV
COMMON AREA IMPROVEMENTS; RESPONSIBILITY FOR THE ORAINAGE SYSTEM

Commaon Area improvements ang Stapdards, In addition to all of the matters set farth in
the ECR, the Association shall be charged specifically with the maintenance, repair and
replacement of the following improvementa (herainafier "Common Area Improvements"):

{a} The cast of illumination, repalr and replacement of all lighting exfsting within the
nght-of-way of Hammock Ridge Road, as provided in Section 6.4(g) of that ceriain Lake County
Facilitation of Public Infrastructure Agreement for Roadway Improvemenis of South Clermopnt

Connector between PDGAnland Tuscany Village Venlure, L L.C. and Lake County dated
January 12, 2007 (the “Developrnent Agreement”);
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(b) The maintenance, repair and replacement of landscaping, as provided in Section
6(b) of the Development Agraement; and

(c) The leng term operation and reutine custodial meaintenance, repair and
replacement of the Slorm Water Managemenl Facilities (the *Drainage System”), as provided in
Permit Nos. 40-069-934591-1 and 40-069-93459-2, issued by the St John's Water
Management District (the "SIJWMD Permit’). Both the St. John's River Water Management
District and the City of Glermont, Florida, shail have enforcement powers with regard to the
Association's compliance with the SJAWMD Permit,

(d) The Association shall require all Members to utflize drought resistant landscepe
and ground cover,

ARTICLE V
POWERS

Without limitation, this Association is empowered to:

(a) Exercise all rights, powers, privileges and parform all duties of this Association
set forth herein to maintain, repair and replace the Common Area.

{b) Own and convey propety.

(c) Pursuant to the provisions of the SIWMD Permit, operate, maintain, rapair, and
place the Drainage System, including ali inlets, ditches, swales, culverts, water control
structures, retention and detention areas, ponds, lakes, floodplain compensation areas,
wetlands and any associated buffer areas, and wettang mitigation areas which are required by
the SJWMD Permit and which are not owned and dedicated to a govarnmental entity.

(d) Establish rules and reguiations.

() Assess Memhers and enforce sald assessments. The Association shall have
such rights to lien the Parcels for assessments and to take aclion 1o enforce such liens as may
be set forih in the ECR; pravided, however, the Assaciation shall nol have the powar to lien or
enforce a lien agalnst any Parcel that is specifically excluded from such lien provisions by the
terms of the ECR.

{f) Sue and ba sued.

(1) Contract for services to provide for operation and maintenance if lhe Associalion
contemplaies employing a mainienance company.

(t) Require all the properly owners to be Members.

)] Exist in perpetulty; howevar, the Association may be dissolved in actordance
with Artic'e 11

()] Take any other action necessary for the purpases for which the Assgciation is
organized.

(((HO9000158530 3)))
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(k) From time t¢ time adopt, alter, amend, rescind and enforce reasonable rules ang
regulations gaverning the use of the common area consistent with the rights and duties
eslablished by the ECR and thesae Arlicles.

m Have and exercise all cormmon law rights, powers and privileges and those that a
corporation rot for profit may now or hereafter have or exercise under the laws of the State of
Florida, togeiher with all othaer rights, powers and privileges reasonable to be implied from the
existence of any right, powsr or privilege $0 granted. The Aasociation may enter into fitigation,
mediation or arbitration to enforce thelr rights as stated herain or 1o defend themselves against
any claims made against the Association.

(m}  To enforece by legal means the obligations of the Members of the Corporation, the
praovisions of the ECR and the provigion of the dedication or conveyance of the corporate
property 1o the Corporation with respect lo the use and maintenance thereof.

ARTICLE Vi
VOTING RIGHTS

Frior to the time that the Developer provides written notice to the Association of its intent
to turn over controt of the Association to the Members (the “Turn Over”), the Developer shall be
the sole voting Membar. From and after the Tum Over, the Asgociation shall have ona (1) clags
of voting membership, which shal! ba comprised of the Owners of Parcels in the Tuscany
Village Shopping Center Subdlvision. Each Qwner shall have one (1) vote for each one tenth
{1/10™ of an acre of land area in its parcel. The "Developer” as defined herein is PDG/Inland
Tuscany Village Venture, L.L.C., & Delaware limited liability company.

ARTICLE VI
MEMBERSHIP

Every parson who frent time to time halds the record fee simple title to, or any undivided
fee simple interest In, any Parcel of the Subdivision i8 @ member of this Association, inctuding
contract sellers, but excluding all other parsons who hoid any interest in any Parcel merely as
security for the performance of an obligation ("Members™). An Owner of mora lhan one (1)
Parcel is entitled to one (1) membership for each Parcel owned. Membership may not be
transferred other than by Wransfer of titie 1o sueh Parcel. Each mambership is transferred
automatically by conveyance of title of a Parcel,

ARTICLE Vi
BOARD OF DIRECTORS

Secticn 1. This Association’s affeirs are managed %y a Board of DRiractors initially
composed of three (3) Directors. The number of Direclors, from time to time, may be changed
by amendment o this Association's By-Laws, but at all times i must be & number that is a
multiple of three (3). The initial Directors named below or suctessors appointed by the
Developer shall serve unlil the Turn Cver. The term of office for all Directors is one (1) year.
Before any such annual meeting, all vacancies occurring on the Board of Qireclors, if any, will
be filled by majority vote of the remaining Direclors, even if less than a quorum. Any Director
may succeed himsslf or herself in office, All Directors will be elected by secret writlen ballat,
Each Member may cast as many votes for each vacaney as such Member has; and the person
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receiving the largest number of votes cast for each vacsney Is elected. Cumulative voting is not
permitied. Directars need not be Assaciation Members.,

Section 2. The names and addresses of the persons who will serve as initial Directors
and initia} officers until their successors have been duly elected and qualify, uniess they sooner
die, resign, or are removed, are:

Frank Kriz, President
2901 Rigsby Lane
Safety Harbor, Florida 34685

D. Scott Carr, Vice President
2801 Butterfield Read
Oerk Brook, lHinoig 60523

Laura Distler, Secretary
2901 Butterfield Road
Oak Brook, lliinois 60523

ARTICLE IX
INCORPORATOR
The name and residence of the incorporator is;
Name: Stanley G, Jacobs, Jr., Esg.
Address: Greenberg Traurig, PA

407 East Las Qlas Boulevard, Suite 2000
Fort Lauderdale, Florida 33301

ARTICLE X
BUBGET AND ASSESSMENTS

Section 1. Budget. A budgsl ("Budget”) for maintenance of the Common Area
Improvemants shell be prepared by the Board of Direclors of the Association and presented 1o
all Members on or befare Oclaber 30™ of aach year for the following year. The Budgel shall be
voted on at a meeting of all Members to be held at Ieast fiftesn (15} days prior to January 1% of
each year; provided, however, if tha operating costs of the Association do not Increase more
than tan parcent {10%) from the prior year, the Budgel shall be deemed approved,

Section 2. Assessmant. Each Membor shall be assessed an annual assessment
("Assessmenl’)lo e pald quarierly on the first (1) day of each quarter based on the follawing
formula;

|l ecreape of land gwned by Membar Total Member
Total acraage of all land ownad by all Members X Budget = Assessmant

Section 3. Paymentl. All Assessments not pald within thity (30) days of receipt by a
Member ("Defaulting Member") shall bear interest at twelve percent {(12%) per annum. If an
Assessment (s not paid within sixty (60) deys of receipt, the Association shall have the right 10
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place an Assessment lien in the Lake County, Florida public records against the Parce| owned
by the Defaulting Membar.

Saclion 4, Auadit. Each Member, at its own expense, shall have the right to audit
("Audil") the records of lhe Association not more than once yearly. If the Audit reveals the
Assessmenl 1o be in error by more than five percent (5%), the Asgociation shall pay for the
reasonable cosls of the Audit.

ARTICLE X|
DISSOLUTION

The dissoiution of the Association shall be propesed and adopted in the manner
provided In Chapter 617, Florida; provided, however, that no dissolution shall be authqrized
unless or untl! the Drainage System shall be transferred to an Appropriate Entity (a8 hereinafter
defined), which shall accept responsibility for the Drainage System. As used herein an
“Appropriate Entity” shall mean any of (a) local government units, including counties,
municipalities and Municipal Service Taxing Units, (b) active special purpose dhistricls created
pursuant to Chaplers 170, 190, 298 or 373, F.&., (¢} stele or federal agencies, (d) duly
constituted public utilities or (&) profit or non-profit eorporations.

ARTICLE Xl
DURATION

This Association exisls perpeluaily.

ARTICLE Xiil
BY-LAW

This Association’s By-Laws initially will be adopted by the Board of Dirsctors, Unti the
Developer (as dafined herein) or ite successors and assigns transfers conirol of the Association
to the Members as provided in Article VI hereof, only the Developer may amend the By-Laws.
Thereafier, the By-l.aws may be altered, amendad, or rescinded in the manner provided in the
By-aws and the ECR.

ARTICLE XIV
AMENDMENTS

Amandments to these Articles shall be proposed and adopted in the following manner:

Sectlon 1. Nolice. Notice of a proposed amendment shall be includad in tha notice
of any meating at which the proposed amendment is to be considerad and shall be otherwise
given in the time and manner provided in Chapter 617, Florida Stetutes. Such notice shall
contain the proposed amendment or a summary of the changes to be affected thereby.

Section 2 Adaption. Amendments shall be proposed and adopted in the manner
provided in Chapter 817, Florida,

Section 3 Recording. A copy of each amendrnent shall be filed with the Secretary
of State pursuant to the pravisions of appiicable Flerida law, and a copy cerified by the
Secretary of State shail be recorded in the public records of Lake County, Florida, with an

5
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jdentification on the first page thereof of the book and page of s2id public records where the
Declaration were recorded which contains, as an exhibit, the inttia! recording of these Articlas.

ARTICLE 11

INDEMNIFICATION PROVISIONS

Seclion 1. Indermnnitees. The Association shall indemnify any person who was oris a
parly to any proceeding {other than an action by, or in the right of, the Association) by reason of
ha fact that he is or was a director, officer, employes or agent (sach, an “Indemnites”) of the
Association, against liability incurmad in connection with such proceeding, including any appeal
thereof, if he acled in good failh and in @ manner he reasponably believed to be in, or not
opposed to, the best interests of the Association and, with respect to any ¢riminal aclion or
proceeding, had no reasonabls cause to believe his conduct was unlawful. The termination cf
any proceeding by Judgment, order, sefilement, or conviction or upon a plea of nola contendare
ar ils equivalent shall not, of itself. creata a presumption that the parson did not a¢t in good faith
and in a manner which he reasonably bellevad to be in, or not opposed 1o, the best interesls of
the Association or, with respect lo any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

Sectian 2. Indemnification. The Association shall indemnify any person, who was or
is a party to any proceeding by or in the right of the Association to procure a judgment in its
favor by reason of the fact that he is or was a director, officer. employee, or agent of the
Association against expenses and amounts paid in settlemant nat exceeding, in the judgment of
the board of diractors, the estimated expense of litigating the proceeding to conclusion, actually
and reasonably incurred in connection with the defense or setlement of such proceeding,
including any appeal thereof, Such indemnification shall be authorized if such person acted in
good faith and in a manner he reasonably believed 1o be in, or not opposed to, the best interests
of the Association, excepl Ihat no indemnification shall be made under this subsection in respect
of any claim, issue, or matter as 1o which such person shall have been adjudged to be lable
unless, and only to the extent that, the court In which such proceseding was brought, or any other
court of competent junisdiction, shall determine upan applicetion that, despite the adjudication of
liability but in viaw of ali circumstances of the case, such person s fairly and reasonably entilled
to indemnity for such expensas which such court shall deem proper,

Seclion 3. Indemnification for Expenses. To the exten! that a director, officer,
employes, or agent of the Agsociation has bean successiul on the merils or otherwise in
defense of any proceeding referred to in subsection 1 or 2, or in defense of any claim, issue, or
matter tharein, he shall be indemnified against expenses actually and reasonably incurred by
him in connegtion therewith.

Section 4. Determinalian of Applicabillty. Any indemnification under subsection 1 or
subseclion 2, unless pursuant to a determination by a count, shall be made by the Association
only as autharized in the specific case upon a detarmination that indernnification of the directar,
officer, employee, or agent is proper under the circumstances because he has met the
applicable standard of conduct set forth in subsection 1 or subsection 2. Such determination
shall be made:

(a) By the board of direclors by a majority vole of a quorum consisting of dirgclors
who were not perties to such procseding;

({(HO9000158530 3)))
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(b) if such a quorum s not obtainabie or, even if obtainable, by majorily vote of a
committed duly designated by the Board of Directors {in which directors who are parties may
participate) consisting salely of two ar more Directors not at the time parties to the proceeding;

() By independent lagal coungal:

1. selacted by the Board of Direclors prescribed in paragraph (a} or the
committee prescribed in paragraph (b}; or

2. if 2 quorum aof the Directors cannot be oblained for paragraph () and the
commitlee cannct be designatad under paragraph {b), selected by majority vote of the
full Board of Directors (in which Directors who are parties may participale). or

(d) By a maijority of the vating inlerasts of the members of the Association who were
not parties to such proceeding.

Section 5. Determination Regarding Expenses. Evealuation of the ressonableness of
expenses and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the detarmination of permissibllity
is made by independent legal counsel, persons specified by subsection 4(c) shail evaluate the
reasonableness of expenses and may authorize indemnification.

Section & Advancing Expenses. Expenses incumed by an officer or direstor in
defending @ civil or criminal proceeding may be pajd by the Association in advance of the final
disposition of such proceeding upon receipt of an undertaking by or on behalf of such director or
officer lo repay such amount if he is ultimately found not to be entilled 1o indemnification by ihe
Association pursuant to ihis section. Expenses incurmed by other employess and agents may
be paid in advence upon such terms or conditions that the Board of Directors deems
apprapriate.

Section 7. Exclusivity; Exclusions. The indemnification and advancement of expenses
provided pursuant 16 this seclion are not exciusive, and the Association may make any olher or
further Indemnificalion or advancement of expenses of any of its directors, officers, empioyees,
or agents, under any bylaw, agraement, vote of sharehoiders or disinterested directors, or
atherwise, both as to action in his official capacity and as to action In another capacity while
holding such office, However, indemnification or advancement of expenses ghall not be made
to or on behalf of any direclor, officer, employee, or agent if a judgment or other finai
adjudicafion establishes that his actions, or amissions 1o act, were material 1o the cause of
action so adjudicated and conslitute:

(a2} A violation of the criminal law, unless the director, officer, employees, or agent had
reasonable cause lo belleve his conduct was lawful or had no reasonable cause to helieve his
conduct was unlawful;

{b) A transaction from which the director, officar, employee, or agsnt darived an
improper persona! benefil; or

{c)  Wiliful misconduct or a consclous disregard for the best interests of the
Assaciation in a proceeding by or in the right of the Association to procure a judgment in its
favor or in @ proceeding by or In the right of the members of the Association.

g} 008/013
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Section 8, Continuing Effect.  Indemnification and advancement of expenses as
provided in this section shall continue as, unless otherwise provided when authorized or ratified,
to a parson who has ceased to be a direcior, officer, employee, or agent and shall inure to the
benefit of the heirs, executors, and administratars of such a person, unless olherwise provided
when authorized or ratified.

Section9. - Application to Cour. Notwithstanding the failure of & Agsociation to
provide incemnification, and despite any contrary determination of the Board or of the members
in the specific case, a director, officer, employee, or agent of the Associalion who is or was a
party to a proceeding may apply for indemnification or advancement of expenses, or both, o the
court conducting the proceeding, to the circuit court, or to another courl of competent
jurisdiction. On receipt of an application, the court, after giving any notice that il considers
necessary, may order indamnification and advancement of expenses, including expenses
incurred in seeking court=ordered indermnification or advancement of expenses, if it determines
that:

(a) The director, officer, employee, or agent is entitted to mandatory indemnification
under subsection 3 In which case the court shall also order the Assaciation lo pay the director
reasonable expenses incurred in oblaining coun-ordered indemnification or advancement of

exXpenses;

(b)  Tha director, officer, employee, or agent is entitted to Indemnification or
advancement of expenses, or both, by virtue of the exercise by the Association of its power
pursuant to subsection 7; or

(o) The director, officer, employee, or agenl is fairly and reasonably entifled to
indemnification or advancement of expenses, or both, in view of ali the relevant circumstances,
regardless of whether such person met the standard of conduct set forth in subsection 1,
subsection 2, or subsection ¥, unless (a)} a court of competent jurisdiction determines, aftar all
available appeals have been exhausted or nol pursued by the proposed indemnitee, that he did
not act in good faflh or acted in & manner he reasonably believed lo be not in, pr opposed ta,
the best interest of the Association, and, with respect to any criminal aclion or proceeding, that
he had reascnabie cause {o belleve his conduct was unlawful, and (b) such court further
specifically determines that indemnification should be denied. The teminatien of any
proceeding by judgrment, order, seitlement, conviction or upan 2 plea of nolo contendars or its
equivalent shall not, of itself, create a presumption that the person did not act in goed faith or
did acl in & manner which he reasonably believed to be nof in, or opposed to. the best interest
of the Association, end, with respect to any crimina! action or proceading, that he had
reasonable cause to believe that his conduct was unlawful.

Section 10,  Definitions. For purposes of this Article 11, the term "expenses” shali be
deemed to include attorneys’ fees, including those for any appeals; the term “liability” shail be
deemed to include obligations to pay a judgmenl, settlemant, penalty, fine, and expenses
actually and reasonably incurred with respect to a8 proceeding; the term *proceeding” shall be
deemed to include any threatened, pending, or completed action, suit, or other type of
proceeding, whather civil, criminal, administrative or invastigative, and whether formal or
informal; and the term "agent’ shall be deemed to include a volunteer; the tarm “serving at the
request of the Association” shall be deemed 1o include any service as a diractor, officer,
employee of agent of the Association that imposes duties on such persons.

{{{H020004158530 3)})
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Section 11  Amendment.  Anything to the contrary herein notwithstanding, nc
amendment to the provisitms of this Arlicle 11 shall be agplicable s to any party eligible for
indemnification hereundar who has not given his prior written consent o such amendment.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, for the purpose of forming this Caorparation under the laws of
the State of Flonda, |, the undersigned, constituting the in r{lorator of this Association, have
execulsd these Articles of Incorporation this 7% day of __Jduly , 2009,

o[ /N

Name! S‘\-n.u\b_-.‘ Tﬁlﬂh! " .

Title:

10
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THE STATE
OF FLORIDA AND NAMING THE REGISTERED AGENT UFON

WHOM PROCESS MAY BE SERVED

TUSCANY VILLAGE PROPERTY OWNERS’

SERIE!

".:—"" g
ASSOCIATION, ' INC,, a Flonda_.o =
corporation not for profit, desiring to organize under the iaws of the State of Florida, as a!:-r-r. &=
corparation not for profit, with its principal office, as indicated in its Articles of Incnrporahon ats ~—
2801 _Rigsby Lane, Safely Harbor, FL 34695, has narmed Robert Forfizzo, Esq., WhDSEJ‘"’J i
business office is 2003 Rigsby Lane, Salely Marbor, Florida 34685, as its registered agent tor r_ - ~
accept service of process within Flarida. o0 'r;_f’_ -
AR S
2
=5 =
o (%]

ACCEFTANCE

Having been named {0 accept service of process for the toregoing corporation at the
place designated in this Certificate, | heraby agree to act in this capacity, and | further agree 10

comply with the provisions of ali statutes, including the duties and obligations imposed by
Section 607.0505, relative to the proper and compiete performance of my duties

R
Name: T (LEP
Titte:

Date: , 2009
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