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ARTICLES OF INCORPORATION
QF e
LAKOYA 11 SUB-NEEGHBORHQOD ASSOCIATION, INC. !
(A Florida Corporation Not For Profit)
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In order ta foxma a corporation not for profit ander and in accordance with the provisions
for profit for the purposes and with the powers hewinafter set forth. and. to that end, the
undersigned, by these Articles of Incorporation, centifies as follows:

= o
of Chapter 617 of the Florida Sfatutes, the undersigned hereby incorporates this corporation not

ARTICLE
BEFINITIONS

1.

The follewing words and phrases when used in these Arnicles of Incorporatinn (ualess the
context clearly reflects anather meaning) shall have the following meanings:

“Articles” shall mean these Articles of Incorporation and any amendments hersto,
2.

“Assessments” shall mean the assessmeonts for which all Owners (as hereinafier
defined) are ohligatad to the Sab-Neighborhood Associaton {as heretnafier defined) and include

“Individual Assessments."and “Special Assessments™ {as such tfoms are defined in the
Decluration) aad any and all uiber aessessinents which are levied by the Sub-Neighborheod
Assosiation in accordance with the Lakoya H Sub-Neighborhood Documents.
X

3 “Roard™
Associanion.

shall

4.
any gmendnients therato.

mean the Board of Dircctors of the Sub-Neighborhood
“By-Laws” shall mean the By-Laws of the Seb-Neighborhood Association and

5. “Commiticd Property” shall mean the portions of the “Property.” {as defined in
the Declaration) t

which are commmitied snd subject to the provisions of the Declaration. together
6.

with the portions of the Property which may hereafter become Property purspant to the
recordation of one or maore amendments io the Declarations o the Public Records.

“County™ shall meart Collier County, Flordsa.
7.

“Decharant” shall mean Stock Development, LLC, a Florida limited Liability
company, and any successor(s) or assign(s) thereof to which Stock specifiealiy assigns all or part
of ihe rights of Declarant in the Declaration by an express written assignment, whether or not
recorded in the Public Records. An Owaer (as detined in the Declaration) shall not, solely by the
purchase of a Home andfor Lot in Lakoya I, be deemed e successor or assign of Declarant under

the Lakoya iI Sub-Neighborhood Documents unless such Owner is specifically so designated as
a suceessor or assign of such rights in the insirument of conveyance or any other instrumneni
exccuted by Declarant,
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L. “Declaration” shall mean the Declaration of Covenants, Conditions and
Restriction For Lakoya 1 at Lely Resort, which is intended to be recorded amongsi the Public
Records of the County. together with all amendments and modifications thereof, including any
Supplemental Declarations.

9. “Director” shall mean a member of the Board,

10.  “Expesses” shall mean the expenses for which QOwners and other specified partics
shall be liable t0 the Sub-Neighborhood Association, which shall consist of all costs and
expenses incurred by the Sub-Neighborhood Association in carrying out its policies and duties
under this Declaration or any other Lakoya II Sub-Neighborhood Documents and any other
expenses designated as Expenses by the Sub-Neighborhood Association, as more particularly set
forth in Article X1 of the Declaration.

11, “Hemie" shall mean a residential dwelling unit construcied within Lakoya 1i
which is designed and intended for use and occupancy as a single-family residence and includes,
but is not limited to, a detached single-family home, coach home, patio home, cluster home, a
residential unit contained in a towshouse or molti-family building, whether or not such
residential unit is subject to the condominiwm form of ownership, owned in fee simple or in
another form of ownership or possession, and includes any interest in land, improvemenis, or
other property appurtenant to the Home,

12, ~Lakova II” shall mean the planned residential sub-neighborhood planned for
developmeni in Lukoya at Lely Resort. Lakova 1l shall initially consist of the Commitied
Property and may be expanded to include the “Additional Property™ {as defined in the
Declaration} or a portion thereof, by the recording of anendments to the Declaration in the
Public Records submitting such additional lands. The definition and/or deseription of Lakoya I
contained in the Lakoya i1 Sub-Neighborhood Documents is subject to amendment or
modificaiion by Declarant,

13, “L.akoya 11 Sub-Neighbarhood Documents™ shall maean the Declaration, these
Articles, the By-Laws, the "Rules and Regulations.” and the “Archifectural Review Standardg™
{as such terms are defined in the Declaration) and all of the instruments and documents referred
to and/or incorporated herein and therein, including, but not hmited to. amendments to any of the
foregoing, as applicabls.

14, “Lot™ shall mean and refer to any unimproved portion of the Property (and a
subdivided lot of record) upon which it is intended that 8 Home shall be constructed. Upen
completion of construction of the Home or a Lot, such Lot and the improvements therson shall
collectively be considered to be a Home for purposes of these Articles.

15. “Member(s)” shall mean the “Class A Members™ and the “Class B Member.” ag
described in Articie V.C. of these Articles,

i6. “Sub-Neighborhood Association” shall mean Lakoya 1} Sub-Neighborhood
Association, Inc., a not-for-profit Florida corporation, its successors and assigns, exisling
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pursuant to fthase Artcles. which Sub-Neighborhood Association s responsible Gy the
maintenance and preservation of Lakova I1 as set forth in the Declaration.  The -Sub-
Newhbborhood Association™ Bs NOT a condominium association and is not inteaded o be
governed by Chapter 718, the Condominium Acl, Florida Statutes.

17 Ovwner” shall mean the record owner, whether one or more persons or entities,
of the fee simple ttle t0 any Lot and/or Home within Lakoya 1 and shall include Declarant for ag
fong as Declarant owns fee simple title to 3 Lot and/or Home, unless and except o the extent
mherwise expressly provided herein, but excluding therefroms those having such interest as
security for the performance of an obligation.

18, “Plat” shall mean any plat or seplat of any portion of Lakova at Lely Resort
recorded or (o be recorded in the Public Records as same may from time to e be amended by
Declarant.

19, “Property” shall mean that portion of the Property. together with any
“lprovements™ {as detined in the Declaration) focated thereon, in accordance with and subject
1o the terms sot forth in Adicle I of the Declaration.

20, “Public Records™ shall mean the Public Records of Collier County, Florida.
4. “SEWMD” shall mean the South Florida Water Management District,

2. “Sub-Neighborboed™ shall mean avy development of Homes andior Lots within
the Copvuitted Property in the Declaration or amendment thereto.

Linfess otherwise defined herein, the terms defined in the Declaration are incorporated
herein by reference and shall appear in initial capital leiters ench fime such termis appear in these
Articles,

ARTICLE {I
NAN

The name of this corporation shall be LAKOYA H SUB-NEIGHBORHOOD
ASSOCIATION, INC., a Florida corporation not for profit, with a principal address and roailing
address at 2647 Professional Circle, Sutte 1201, Naples, Florida 34119,

ARTICLE 11
PURPOSES

The purpese for which the Sub-Neighborthood Association is organized is to take kitle to,
operate, administer, manage, lease, and maintain the Property in accordance with the terms of,
and purposes set forth in, the Lakoya I Sub-Neighborhood Documerds and to carcy out the
covenants and enforee the provisions of the Lakoya 1T Sub-Neighborheod Documents,
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ARTICLE ¥V
POWERS

The Sub-Neighborhood Association shall have the following powers and shall be
governed by the following provisions:

A The Sub-Neighborhood Association shall have all of the commoen faw amd
'statumr} powers of a corporation not for profit which are not in conflict with the tenns of the
Lakoya 11 Sub-Neighborhood Documents.

B. The Sub-Neighborhood Association shall bave all of the powers granted to ihe
Sub-Neighborhood Association in the Lakoya 1T Sub-Neighborhood Documents.  All of the
provisions of the Declarstion and By-Laws thal grant powers to the Sub-Neighborbood
Agsociation are ingorporated into these Articles,

. The Sub-Neighborheod Association shall have all of the powers reasonably
necessary o implement the purposes of the Sub-Neighborhood Association, inchuding, but not
limited to, the following:

1. To perform any act required or cooternplaled by it under the Lakoya H
Sub-Nuighborbood Bocuments.

2. To make, esteblish, amend, and enforce reasonable rules and regulatious
governing the use of the Property.

1, To make, levy, and collect Assessments for the purpose of obtaining funds
from its Members to pay Expenses. other costs defined in the Declaration, and cosis of
collection, and 1o use and cxpend the Assessments io {he exercise of the powers and duties of the
Sub-Neighbothood Association,

4, To collect nssessments for the purpose of abtaining funds from tis
Members, to pay expenses on behalf of the Master Association {as defined in the Declaration)
and/or Neighborhood Assooiation {as defined in the Declaration).

5. To maintain, repair, replace, and operate the Property in accordascs with
the Lakoya Il Sub-Neighberhood Docnments,

6. To sue and be sved and enforce by legal means the obligations of the
Maembers and the provisions of the Lekoya [} Sub-Neighborhood Documents,

7. To employ personnel, refain independent contractors and professional
personnel, and enter into scrvice contracis to provide fur the maintenance, operation,
administration, and management of the Propeny and to enter into any other agreesients
consistent with the purposes of the Sub-Neighborhood Association, inchuding, but not limited to,
agreements with respect to professions! management of the Property and o delegate o such
professional manager certain powers and duties of the Sub-Neighborhood Association.
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8. To enter int the Daclaration and any amendments theseto and instruments
referred (o therein,

9, To provide, o the extent deemned necessury by the Board, noy and i
services: do any and all things which are incidental to or wn furtherance of things listed above or
tr carry ont the Sub-Neighborhood Association mandste to keep and maintain Lakova J1in a
proper and aesthetically pleasing condition; and to provide the Owners with services, amenities,
controls, and enforcement that witl enhance the quality of life ar Lakoya Tl

10 To acquire, own and convey real property. and (o cnter into agreements, or
acquire leaseholds, easements, memberships and other posscssory or use interests in lands or
facilities which are intended to provide enjoyment, recreation or other use or benefit to the
Members. whether or not such Jands and facilities are contiguons to fhe Jands of Lakoya I

1i.  To operate and mainiain the Property as provided in the Declaration,
including the “Surface Water Manageinent System™ (as defined in the Declamtion), which shail
be maintained in accordance with the SFTWMD permit therefore, as it or they may be amended .
from time to time.

12, Notwithstanding anything contained herein to the contrary, the Sub-
Neighborhood Associntion shall be required to obuain the approval of mujority of all Members
{2t a doly called meeting of the Members at which a quorum is present) prior to the engagement
of legal counsel by the Sub-Neighborhood Association for the purpose of making, preparing,
investigaling. commencing, or initlaung any lawsuit other then for the following purposes:

{a} the collection of Assessments;
{b)  the collection of other charges which Owners are obligated to pay
pursuant to the Lakoya [T Sub-Neighborhood Documenis;

{¢) the enforcement of any applicable use and occupancy restrictions
contained in the Lakoya 11 Sub-Neighborhood Documents;

{d) dealing with an emergency when waiting to obtain the approval of
the Members creates a substantial risk of irreparahle injury to the Sub-Neighborhood Association
Property or to Member(s) (the imminent expiration of a statote of limitationg shall not be decmed
an emergency obviating the need for the requisite vote of ihiree-fourths [3/4] of the Members): or

(e} fling & compulsory cosnterclaim.
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ARTICLE V
MEMBERS AND VOTING

The gualification of Members of the Sub-Neighborhood Association, the manner of their
adroission to membership, the manner of the termination of such membership, and the manper of
voting by Members shail he as follows:

A. Until such time as the first deed of conveyance of a Lot and/or Home from
Declarant to an Owner is rscorded amongst the Public Records (“First Conveyance™). the
membership of the Sub-Neighborhood Associatios shall be comprised solely of the Declarant,
Declarant shall be ennitled to cast one {1} vote on all matters requiring a vote of the menibership,

B. Membership in the Sub-Neighborhood Association for Cwners other thun
Deciarant shall be established by the acquisition of fee simple title te a Lot and/or Home as
gvideniced by the recording of an instrument of conveyance amoagst the Public Records. Where
title to a Lot and/or Home is scquired by conveyance from a party other than Declarant, whether
by means of sale, gift, inheritance, devige, judicial decree, or otherwise, the person, persons, of
entity thereby acquiring such Lot and/or Hoowe shall not be a Member unless or until such Qwner
shall deliver a true copy of a deed or other instrument of acquisition of tiile n the Sub-
Neighborhood Association. '

C. Upon the First Conveyance, the Sub-Neighborhood Association shall have two
(2} classes of voting membership:

1. “Class A Members” shall be all Members, with the exception of
Dectarant while Declarant is the Class B Member. Each Class A Member shail be entitied 1o one
{1} vote for sach Lol and/or Home owned,

2. Class B Member™ shall be the Declarant. who sha!l be entitled (o three
times the total number of votes of the Class A Members plus one. Class B membership shail
cease and be converted to Class A membership upon the earlier to occur of the following cvents
{“Turnover Pate™):

{1} Three (3} mounths after the conveyance of ninety percent {9)%)
of ihe “Lots™ (as defined in Article X, C hereof) by Declarant, as evidenced by the recording of
instruments of conveyance of such Lots amongst the Public Records; or

{ii) At such time as Declarant shall designate in writing 1o the
Sub-Neighborhood Association.

On the Tumover Date, Class A Members, including Declarant, shall assume
control of the Sub-Neighborhood Association and elect nol less than a majority of the Board.

E. The designation of differeni classes of membership are for purposes of
establishing the number of votes applicable t0 centain Lots and/or Homes. and nothing herein
shall be deemed to require voting solely by an individual class on any matter which requires the



Fax

Server 1/24/2011 9:16:43 AM PAGE 8/015 Fax Server

voie of Members, unless otherwise specificaliy set forth in the Lakoys 1T Sub-Neighberhood
Daocumaents.

E. No Member may assian, hypothecate, or transfer in any manncer hisfher or its
membership in the Sub-Neighborheod Association except as an sppuerterance (o s/her or its Lot
and/or Home.

G. Any Member who conveys or loses title 1© a Lot and/or Home by sale, ¢ift,
devise, bequesi, judicial deeres, or otherwise shall, immediately upen such conveyance or loss of
title, no longer be a Member with regpect to such Lot andior Home and shall lose all rights and
privileges of 2 Member resulting from ownership of such Lot and/or Home,

H. There shall be only one (1} vote for each Lot and‘or Hume, sxcept for the Clasy B
Member as set forth herein. I there is more than one Member with respect to a Lot and/or Hoine
as a result of the {ee interest in such Lot and/or Home being held by more than one porson. such
Members shall collectively be entitied to only one {1} vote. The vote of the Owners of a Lot
and/or Home owned by inore than one natural person or by a corporation or other feyal entity
shall be cast by the person named in 8 certificate signed by all of the Owners of the Lot and/or
Home, or. if appropriate, by property designated officers, partpers, ot principals of the respective
legal entity ("Voting Member™), and filed with the Secretary of the Sub.Neighborhood
Association, and such ceriificate shail be valid until revoked by a subsequent certificate. if such
2 certificate is not filed with the Secretary of the Sub-Neighborhood Association, the vote of
such Lot and/or Home shall nnt be considered for a quoran or for any other purpase.

Notwithstanding the foregeing provisions, whenever any Lol and/or Home ig
cwned by 3 husband and wife they roay, but shall not be required to. degignate 3 Voting Member.
In the event a certificate degignating a Voting Member is not filed by the husband and wife, the
following provisions shall povern these right to vote:

1. When both are present ab a meeting, each shall be regarded as the agent
and proxy of the other for purposes of casting the vote for each Lot and/or Home owned by
themn. In the event they are unable (0 concur In their decision upon any topic requiring a vote,
they shall lose {heir right 10 vote on that topic at that meeting, bot shall count for purposes of
establishing a quorum.

2. When only one (1) sponse is present st a meeting, the porson present may
cast the Lot and/or Home vote without establishing the concurrence of the other spouse, absem
any prior writien notice (o the contrary by the other spouse. In the event of prior written notice
to the contrary W the Sub-Neighborhood Association by the other spouse, the vote of said Lot
and/or Home shail not he considered, but shail count for purposes of establishing 3 quorum,

3. When neither spouse is present, the person designated in a Proxy™ (a3
defined in the By-Laws) signed by either spouse may cast the Lot and/or Home vote, when
voling by Proxy iz sllowed, absenl any prior writien notice io the contrary to the Sub-
Neighborhood Associntion by the other spouse or the desiimation of a different Proxy by the
other spouse.  In the event of prior written notice io the coatrary to the Sub-Neighbarhood
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Assoviation or the designation of a different Proxy by the other spouse, the vete of said Lot
and/or Home shall not be considered. but shall count for purposes of establishing a quorum.

I, A quoram shall consist of persons entitled to cast at teast thisty percent {30%) of
the total number of votes of the Members,

ARTICLE Vi
TERM AND SUCCESSOR ENTITIES

The term for which this Sub-Neighborhood Association is io exist shall be perpetual. In
the cvent of dissolution of the Sub-Neighborhood Association {unless same is reinstated), other
than incident te a merger or consolidation, atl of the assets of the Sub-Neighborhood Association
shall be conveyed 1o a similar homeowners association or a public agency baving g similar
purpose, or sny Member may petition the appropriate cireuit cowrt of the Siate of Florida for the
appointment of 2 receiver to manage the affairs of the dissolved Sub-Neighborhood Association
and its properties in the place and stead of the dissolved Sub-Neighborhood Association and to
make such provisions as may be necessary for the continued management of the affairs of the
dissolved Sub-MNeighborhood Association and its propertics. In the event of dissolution of the
Sub-Neighborhood Association and the Sub-Neighborhood Association miaintains the Surface
Water Managemeni System. the Surface Water Management Sysiem and the access rights
thereto shall be conveyed to an appropriate agency of local government. In the event of its non-
zcceptance by such governimental agency, the Surface Water Management Systen and access
rights thereto shall be dedicated to a not-for-prafit corporstion similar to the Sub-Neighborhood
Associalion.

ARTICLE VIl
INCORPORATOR

The name and address of the Incorporalor of these Articles is:

Eleanor W. Tafl. Esq.
2647 Professional Circle, Suite 1203
Naples, Florida 34119

ARTICLE VI
OFFICERS

The affairs of the Sub-Neighborhood Association shall be managed by the President of
the Sub-MNeighborhood Association, assisted by the Viee Presideni(s), Secretary, and Treasurer.
and by the Assistant Secretary(ies) and Assistant Treasurer(s), if any, subject lo the directions of
the Board. Except for officers elected prior to the Turnover Date, officers must be Members. or
the parenis, children, or spouses of Members.

The Board shall elect the President, Secretary, and Treasurer, and as many Vice
Presidents, Assistant Secretanies, and Assistani Treasurers as the Board shali, from time to time,
determine. The President shall be elected from amongst the membership of the Board, but no
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other officer nead be a Director. The same person may hold twe offices, the duties of which are
not incompatible; provided. however, the office of President and 3 Vice Prosident shall not he
held by the same person, nor shall the office of President and Secretary or Assistant Secretary be
heid by the sarme person,

ARTICLE IX
FIRST OFFICERS

The pames of the vificers who are to serve until the first election of officers by the Board
are us [ollows:

President Chad Kocses
Vice President Keith Gelder
Secretary/Treasurer  Valerie McChesney

ARTICLE X
BOARD OF DIRECTORS

A. There shall be three (3) Direciors on the Rrst Board of Directors of the Sub.
Neighborhood Association ("First Board™) and on the ~initial Elected Board™ (as hereinafier
defined).  The number of Directors elected by the Members subsequent to the “Declarant’s
Resignation Bvert” {as hereinafter defined) shall be not fess then theee (3) oot more thaa five (3).
s the Board shall from tiee to time detennine prior 10 each meeting 8t which Directors are to be
elected. Except {or Declarant-appointed Directors, Directors must be Members or the parents,
children, or spouses of Members. There shall be only ene (1) vote for each Director,

B. The names and addresses of the pergons who are 1o serve ag Directors on the First
Board are as follows:

NAMES ADDRESSES

Chad Kocses 2647 Professional Circle. Ste. 12011
Naples, Florida 34119

Keith Gelder 2647 Professional Circle, Ste. 1201
Naples, Florida 34119

Valerie McChesney 2647 Professionat Cirele, Ste. 120]
Naples, Florida 34115

Declarant reserves the right to replace and/or designaie and elect suceessor Directors 10 serve on
the First Board for so long as the Fivst Board is to serve, a5 hersinatter provided.
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C. For purposes of these Articles. “Lots” shall mean subdivided Lots Declarant
inlends to develep in Lakoya [f. Notwithstanding the toregoing, Declarant has reserved the right
in the Declaration 1o modify its plan of development for Lakoya Il and to add tand to and
withdraw land from Lakeyu il. The oumber of Lots or Homes added to or withdrawn from
Lakaya I and the revised number of Lots will be set forth in a Supplemental Declaration
recurded in the Public Records if additional land is added to or withdrawo from Lakoya 1.

D. Upon the Tumnover Date, the Members other than Declarant (“Purchaser
Members™) shall be entitled t¢ elect vot fuss than & majority of the Board. The election of no
less than a majority of the Board by the Purchaser Members shail oceur at a special meeting of
the membership to be called by the Board for such purpese (“Initial Election Meeting™), The
First Board shall serve until the lnitial Election Meeting,

E. At the Initial Election Meeting, Purchaser Members, who shell inciudz all
Members other than Declargnt, the number of which may change from time to time. shall elect
two (2) of the Direciors., and Declarant. untjt the Declarant’s Resignation EventL shall be entitled
to designate one {1} Director, which three (3) Directors shali constitute the “Initizl Flected
Board.” Declarant reserves ond shall have the right, antil the Declarant™s Resignation Event. to
name the successor, if any, to any Director it has so designaied.

E. The Board shall continue to be so designated and elected, as described in
Paragreph E above. at cach subscquent “Annual Members® Meeting”™ (as defined in the By-
Laws). until the Annual Members® Meeting following the Declarant’s Resignation Eveni or until
a Purchaser Member-elected Director is removed in the manner hereinafler provided.

A Director {uther than a Declarant-appointed Director) may be removed from
office upon the affinnative vote of & majority of the voting interests of Purchaser Mambers for
any reason deemed {0 be in the best interests of the Purchaser Members. A meeting of the
Purchaser Members (o so remeove a Director {other than a Declarant-appointed Director) shall be
held npon the written request of ten percent {10%) of the Purchaser Members.

G. The Initial Election Meeting shall be called by the Sub-Neighborhood
Association, through the Board, within sixty {60} days after the Purchaser Members are entitied
to clect a majority of Directors us provided in Paragraph D hereof. A notice of meeting shall be
forwarded to all Members in accordance with the By-Laws; provided, however, that the
Members shall be given at least seven (7) days™ notice of such mecting. The notice shall also
specify the number of Directors which shall be elected by the Purchaser Members and the
remiaining nurnber of Directors designated by Declarant.

H. Upon the eariier 10 occur of the following events (“Declarant’s Resignation
Event™), Declarant shall cause all of its designated Directors to resign:

1. When Declarant no longer halds at least five percent (3%) of the Total
Developed Lots for sale in the ordinary course of business and all Lots sold by Declarant have
been conveyed as evidenced by the recording of instruments of conveyance of such Lots
amongst the Public Records; or
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2 When Daclaramt causes the volumtary resignation of ali of the Directors
designated by Declarant and does not designate replacement Directors,

Upon Declarant’s Resignation Event, the Directors elected by Purchaser Members
shall elect a successor Director to fill the vecancy ceused by the resignation or removal of the
Direcior designated by Declarant.  This sucvessor Divector shall serve ontil the next Annual
Memhers” Meeting and unti] bis suceessor is elected and qualified. In the event Declarant’s
Resignation Event occurs prior to the Initial Election Meeiing, the Initial Election Meeting shall
be called in the manner set forth in Paragraph G of this Article X, and all of the Directors shall
b slected by the Purchaser Members at such meeting.

| At each Annual Members® Meeting beid subsequent to Declarant’s Resignation
Event, all of the Directors shail be clected by the Members. At the first Anoual Meamnbers
Meeting held afier the Initial Election Meeting, a "staggered™ torm of oftice of the Board shall he
created as follows:

I a number equal to fifty percent {50%) of the totsl number of Direciors
ropnded to the nearest whole number s the nuoiber of Directors whose term of office shall be
established ot two (2) vears and the Directors serving for a two (2) year term will be ihe
[Hrectors receiving the most votss at the mecting: and

2 the remnaining Dhrectors” terms of office shall be established at one (1)
year.

At each Ansual Members® Meeting thersafler, as many Directors of the Sub-
Neighborhood Association shail be elected as there are Directors whose regular term of office
expires at such time, and the tevm of office of the Directors so ¢lected shall be for two (2} years,
expiring when their successors are duly elected and qualified.

J. . The resignation of a Director who bas been desigaaied by Declarant or the
resignation of an officer of the Sub-Neighborhood Association who has been elected by the Ficsi
Board shall be deamed to remise, release, acquit, satisfy, and forever discharge such officer or
Director of and from any and all manner of action{s), cause(s) of action, snits, debts, dues, sums
of money, sceounts, reckonings, bonds, bills, specialties, covenants, coniracts, controversies,
agreements, promises, vanances, trespasses. damages, jodgments, executions, claims, and
demands whatsoever, in law or in equity, which the Sub-Neighborhood Association ur Purchaser
Members had, now have, or will have or which any personal representative, successor, hair, or
assigm of the Sub-Neighborhood Association or Purchaser Members hereafier can, shall, or may
have against said officer or Director for, upon or by reason of uny matter, cause or thiug
whatsoever from the beginning of the world to the day of such resignation, except for such
Director's or officer’s willful misconduct or gross negligence.
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ARTICLE XI
INDEMNMNIFICATION

Eachh and every Dircctor and otticer of ithe Sub-Neighborhood Association shall be
indemnified by the Sub-Neighborhood Association against all costs, expenses, and liabilities,
inclading, without limitation. Legal Fees incurred by or imposed upon him or her in conaection
with or by reason of his or her being or having been a Diccctor or officer of the Sub-
Neighborhood Association, and the foregolng provision for indernnification shall apply whether
or not such person is a Dircctor or officer at the time such wost, expense, or Lability is incurred.
Notwithstanding the foregoing. in the event of any such settlement, the indemnification
provisions provided in this Article X1 shall not be automatic, but shall apply only when the
Board approves such settiement and reimbursement for the costs and expenses thereof as being
in the best interest of the Sub-Neighborhooed Association. In the event a Director or officer is
adjudged gnilty of willfsl misfeagance or malfessance in the performance of his or her duties or
admits {o such guilt, the indemnification provisions of this Article X1 shall not apply. The
foregoing right of indemusification provided in this Article XI shall be in addition to and not
cxclusive of any and all rights of indemnification to which a Director or officer of the Sub-
Neighborhood Association may be entitled under siatute or common law.

ARTICLE X1
BY'!JA“”S

The By-Laws shall be adopted by the First Board and ihercafter may be altered, amended,
or rescinded in the manner provided for in the By-Laws. [n the event of any conflict between the
provisions of these Articles and the provisions of the By-Laws, the provisions of these Articles
shall control.

ARTICLE X1~
AMENDMENTS

Al Prior to the First Conveyance, these Articles may be amended only by an
instrumient in writing signed by the Declarunt and filed in the Office of the Secretary of State of
the State of Flonida.

B. After the First Conveyance but prior to the Tumover Date, these Articles may be
amended soiely by a majority vole of the Board, without the prior written consent of the
Members, at a duly called meeting of the Board.

C. After the Tumover Date, these Aticles may be arpended in the following manner:

IR {a) The Board shall adopt & resolution setting forth the proposed
amendment and directing that it be submitied to a vote at a meeting of the Members, which may
be at cither the Annual Members® Meeling or a special meeting.  Any number of proposed
amendments may be subnitted to the Members and voted upon by them at one meeting.



Fax Server 1/24/2011 9:16:43 AM PAGE 14/015 Fax Server

{b) Wrilten notice setting forth the propesed amendment oc @ summary
of the changes 0 be effected thereby shall be given to each Mernber within the fime and in the
manner provided in the By-Laws for the giving of natice of meetings.

{c) At such meeling, & vote of the Manbers shall be taken on the
proposed amendment(s). The proposed amendment{s) shall be adopied spon receiving the
affinnative vose of a majority of the votiag interests.

2. An amnershment may be adopted by a written staternert {in lieu of a
meeting) signed by the requisite nomber of Members which would have been required to pass
the amendment if all members were present and voting st « meeting, together with afi imernbers
of the Board, setting forth their intention that an amendment to the Articles be adopted.

. These Articles may not be amended without the writien consent of a majority of
the members of the Board.

E. Notwithstanding any provistons of this Actele Xili to the contrary, these Articles
shall not be amended in any manner which shall prejudics the vights of (i) Declarant, without
the prior written consent thereto by Declarant, for so long as Declarant holds either a jeasehold
snterest in or hile to ot least one (1) Lot and/or Home; (i) any Leader withest the prior writien
consent of such Lender; and (11§} SFWMD without its prior wriiten consent.

. Notwithstanding the foregning provisions af this Armicle XHI no amendment to
these Articles shall be adopted which shall abridge, amend, or alter the righis of Declarant
hereander, inchuding. but not limited to. Declarant’s right to degignate and select members of the
First Board or to otherwise desipnate and select Directors as provided in Article X hereof, nor
shall any amendment be adopted or become eoffective without the prior written conseat of

Deaclarant,

G. Motwithstanding the forepoing provisions of this Anicle Xk, any amendment to
Asticle IV.C.(11) shall require the affirmative vote of no less than the majority of the voting
interests.

H. Any instrumant amending these Arlicles shall identify he particular article(s)

being amended and shall provide o rensonabic method to identify the amendment being made. A
certified copy of cach such amendment shall be attached to any certified copy of these Articles,
and a copy of each amendment certified by the Seerciary of State shall be recorded amongst the
Public Records.

ARTICLE X1V
REGISTERED GFFICE AND REGISTERED AGENT

The street address of the initial registered office of the Sub-Neighborhood Association is
2647 Professtonal Cirele, Suite 1203, Naples, Florida 34119, and the initiaf registered apent of
the Sub-Neighborhood Association ai that address shall be Chad Kocses. The registered agemd
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shall maintain all SFWMD permoits and any amendments thercto for the benefit of the Sub-

Neighborhood Association.
05‘-,/\! WITNESS WHEREOF, the Incorporator has hercunto affixed his signature, this

AV dayof  lenayd iy V20EE, _.-_,-/’
] / (";' A 2 S !
\i / :R,’;/M : / f oo
o S ]
Name: “% ;?W N %
;ﬁ’ 0/ ;{ : { 7 g
The undersigned bereby accepts the designation of Registered Agent as set forth in Article
XIV of thest Articles of Incorporation and acknowledges that he/she is familiar with and accepts the
mlﬁi Sgrparation Act

abligations imposed upon registered agenty under the Florida Not !7’“
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Name: ChapllieetSer
Dated: ll&f T
STATE OF FLORIDA }
3 Y
}
Pz

COUNTY OF

‘ The foregping instrurnent  was
A S0N S i [ 20U DY Ly Ay b Ta b
poriciAioT ot thege Articles and, who executed the foregoing Articles of Incorporation, whao is
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