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ARTICLES-OF INCORPORATION A =
BROOKS COVE HOMEOWNERS® ASSOCIATION, INC. &3

(a Florida not for profit corporation)

In compliance with the requirements of Florida Staiiies, Chapter 617, the undersigned
incorporator has executed, adopted, and caused to be delivered for* filing these Articles of
Incorporation for the purpose of _formmg a corporation not for profit, and does hereby certify:

ARTICLEL

NAME; PRINCIPAL OFFICE

1.1 Name: The name of the corporation shall be BROOKS COVE

HOMEOWNERS?® ASSOCIATION, INC. For éonvenience, the. corparation shall be referred
to in this instrument as the. “Agsociation,” these Articles of ]ncorporanon as the “Arlicles;” and

the Bylaws.of the Association as the “Bylaws,”

1.2 Principal'Office. The principal office and mailing address of the Association shall
be at 5337 Mxl]ema I.'akes Bouicv;zrd, Sulle i60, Or’laﬁdn Florida 3,28?9 or 4t suf:h other plaua
Assucxanon shall beulgcpt it its prmu.tpal off' jce.or at such other place as may be permitted by
Chapter 617, Florida Statites, the Flerida Not for Profit Corporation Act (the “Act™.

ARTICLE I
PURPOSIAND POWERS

2.1 Purpose. The purpose of the Associatiofi $hall be to serve as a homictwners
association under Section 720.301, ez seq., Florida Statates, and more parucularly authorized by
the Declaration of Covenants, (,ondmons and Restrictions for Brooks Cove, recorded {or to ‘be
recorded) in the Public Records of the County in which the Property is located; as hercafier
-q__‘mengicd" and/or supplemented from titne to time {the “Declaration™). All of.the definitions set
forth in the Declaration are herehy incorporated herein by'this reférence. The further objects atd
purposes of the Association are to preserve the values and amenities in the Property and to
maifitain (he Common Areas-thereof for the benefit of the Members of the Association.

2.2 No individual Benefit. The Association is not organized for profit and no part of
the net earnings, if any, shall inure to the benefit of any Member or individusl person, firm, or
cofporation.

2.3 Corpotate, Powers, The Assbeiatiofl shall have all of the vommon law and
statutory powers of a corporation not for profit under the Act which are not in conflict with the
terms of these:Articles:and the Declaration above jdentified. The Association shail alse have all
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of the poweérs necéssary fo implement the purposes of the Association gs set forth in the
Declaration and to provide for-thé genéral health and welfdre'of its membership.

24  Delegation. The Association shall have the power to contract for the-management
of the Association and to delegate to the party with whom such contract has been entered into
{which may be an affiliate: 6f the Déclarait) the powers and duties-of the Association, except
those which require spcclﬁc. approval of the Board of Dircctors or Members:

2.5  Askodiation Property. All funds and the titic to ail properties acquired by the
Association and their prodeeds shall be held for the benefit and use of the Members in
accordance with the provisions of the Declaration, these Articles, and the Bylaws.

2.6 Perpetual Existenge. The Association shalt have perpetual existence.

2.7 Distribution of Iitoime; Disselutivn.

(a) The Association shall not pay a dividend to its ‘Menibers. and shall fmake
no distribution of income 1o its Members, directors, or officers,

(b) Upon dissolution, all assets-of.thic A§sogiation shall be transferred only to
another non-profit corporation or a pubhc agency or as othefwise authotized by the Act.

2.8  Limitation. The powers ol the Association shall be: subject to and shall be
exercised in accordance with the pioVvisions heréof fnd &f the Declaration, the Bylaws, and
applu.dblc law, pm\nd{,d that in the event of conflict, the provisions of applicable law shall
control,over thase of thia Declaration, these Articles, and the Bylaws.

ARTICLE I

MEMBERS

3.1 Membership. The Members of the. Association shall consist of all of the record
title owners of Lots within the Property from time to ‘iime, ihcluding the Declarant (the
*Owners™.

‘32 Assignment: The membership in the Association shall be appurtenant to and run
with ownetship of each Lof in the Property. Upon acquisition of a Lot within the Property, the
Lot owner shall automatically become a Member of the Assoéiation; and upon ihe sale of a Lot
in the Property, the Membership appurienant to said Lot shall aitomatically péss to the
subsequent grantee of title to the Lot. A Membership in the Association’ hay not otherwise be
transferred, assigned ot hypéthecated.

3.3 Voting. The Association shall have two (2) classes of voting membership:
() Class A. The Class A Members shall be all Owners, with the exception of .

each Declatafit and ¢athi Desigriated Builder until the termination of the Class B membership. !
Each Class A member shall be cntitled to one{1) voté for each Lot owned.

SUIL0T TSI T 44 1850
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(b) Class B. The Class B Members shall be cach Declgranf and each
Designated Builder. Each Class B Mémber shill b éntitled to nine (9) votes for each Lot owned
by such Member. The Class B membership shall cease and be. converted fo Class A membership
on the happemng of either of the following events, whichever occurs earlier: (i) three (3) months
aftef nincty percent (90%) of the Lots have. been conveyed to Purchasers; or (ii) when each
Declarant and each Designated Builder notifiés the Association in writing that it relinquishes its
Class B membership, whereupon the Class A Members shiall be obligated to elect the Board and
assume control of the Association. _(the “Turnover el

All votés shall be excréised or cast in the maunner provided by the Declaration and
Bylaws,

34  Meetings. The Bylaws shall provide for an annual meeting.of Membeis, and may
inake provision for repular and special meetings of Members other than the annual mecting,

ARTICLE TV,
DIRECTORS

4.1 Number and Qualificatiori. The property, business, and affairs of the Association
shall be managed by a board consisting of the number of directors deterniined from time to time
by the Board in the manner providcd:by the Bylaws, but which shall cofisist of not less than three
(3) difectors. Al directors shall e Members of‘the Association or authorized representatives,
officers, or employees of Mémbers of the: Association that are cntitics, or désignees of the
Declarant, '

42 Dutigs and Powers, All of the dotics and powers of the Association existing under
thé Act; the Déclardtion, these Articles, and the Bylaws shat! be exercised exclusively by the
Board of Directors, its agents, contractors, of ethployees, subject only to appmval by Members
when such approval is specifically required.

4.3 Imual Difectors, The names-and. addresses of the initial members of the Board of
Directors who shall hold office until their successors are duly clected and qualified as provided
in the Bylaws, are as follows:

NAME ADDRESS

David Roane 5337 Millenia Liakes Boulevard, Suite.160, Orlando,
Elorida 32839

Jennifér Vingent 5337 Millenia Lakes Boulevard, Suite:160, Orlanda,
Fiorida 32839

Nunzie Burzo 5337 Millenia Lakes Boulevard, Suite 160, Orlando,
Florida 32839

4:4  Blection. Except as otherwise provided herein, and as except for the.members of
the Board of Directors appointed by’ ‘Declarant, dircetors of the Association shall be clected at the

JOLOBITA 520181441889
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afinuial méeting of the Members in the manner deteermined by and subject to the: quahﬁcatmns st
forth in the Bylaws. Notwithstanding anythidg herein contained to the contrary, from and after
the Turngver, Members other than the Declarait shall be entitled to efect at least 2 majodity of the
Board of Directors of the Association; provided, however, that'the-Declarant is entitled to elect at
least ofie (1) roeémber of the Boeard of Directors of the Association as long as theDeclarant holds
for'sale in the ordinary edurse of business at least five percent (5%) of the Lots.

45  Term; Removal. Directors elected by the Ownriers shall hold office unifl their
successors are elected and qualificd at the next succeeding anniiil mecting of Members.
Direciors may resign ot be removed, and vacancies on the Board of Directors shall be filled ini
the manncr provided by the Bylaws,

4.6 Vacancy: If a director elected by the generil membership shall, for any reason,
cense to be a ditector the:remaining directors so elected may eleet a successor to fill the vadancy
fot thi balance 6f the térin.

47  Rarly Transition. The Decldfant may ffansfer coritrol of the Asspciation to
Owners other than the Dcclarant prior to Lhe date required by 14w in its-sole discretion by cansifig
enotigh of its-appointed directots to rcslgn, whereupon it shall be the affirmative obligation of
Owriers other thin thé Declarant to elect directors and assume control of the Association.
Provided the Owners othef thad Declarimt réceive at least fourteen (14) days' notice of
Declarant’s decision to cause its appointees to resign, neithér the Declarant, nor such appointees,
shal] be Hablein any manner in connection with such resignatioti§ ¢¥en if the Ownérs othier than
the Déclirant réfiise or fail to assume control.

ARTICLE V

OFFICERS:
5.1  Officers Provided For. The Assdciation shall'have:a President, a Vice Bregident.,
a Sceretary; a Tn.asurcr, and such other officers as the Boird of Directors may from time to time
elect: Oneperson may be appointed o serve in mu}nple officer:positions.

52  Election .and -Appgintment of Officers. The officers of the Association, in
accordance with any applicable provision of the Bylaws, shall be elected by the Board of
Directors for terms of one (1) year and thereafler untit qualified successofs are duly appointed
and have taken.office. 'The Bylaws may provide for the method of voting in the appointrient, for
the rernovdl from office of dfficers, for filling vacancies, and for the duties of the officers. The
officers may of may not be direciors of the Association. If the oﬁicu of President shall become
vgeant for sny reason, or if the President shall bé unable or unavailable to act, the Vice President
shall automatically succeed to the office or perform its duties and exercise {is powers. If any
office shall become vacant for any reason, the Board of Directors may cleét or.appoint an
individual fo fill such vacancy.

53" IniHal Officers, The names and addresses of the inilial officers of the Association,

who shall hold office until-the first annual meeting of directors snd thereafier until suceessors are -

duly elected and have taken office;.shall be as follows:

SOIOOLAIS2 10114418505
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President: Jennifer Vincent

Vice President: Nunzie Burzo

Secretary/Treasurer: David Roane
ARTICLE Yi

INDEVINIFICATION PROVISTONS

6.1  Indemnification.

@)  The Association shall indemnify any person who was or is a party to-any
proceeding (other than an action by, or. in the right of, the Assoualmn) by teason. of the fact that
he is of was.a director, officér, eriiployee, ot agent (each, an “Indemnitee”) of the Assogiation,
against liability incurred in connection with such proceeding, including any appeal thereof, to the
full extent ptmmttcd by law.

) The Association shall mdemmfy to the full extent permitied by law any
person, who was or is a party to aity proceeding by of in theright of ‘the Assoctation to procure a
judgment in its favor by reason of the tact that he is of was a direclor, officer, cmployee, of agént
of the Association against expenses and amounts paid in settlement not €xceeding, in the
judgmént of the Board of Directors, the. cstimated expense of huz,atmb the proceeding to
conclision, actiially-and reasondbly incuired in connection with the- defense or setilement of such
proceeding, including any appeal thercof.

6.2  Ihdemnitication for Expenses. To the extent that a director, officer, emplovee; or
agent of ‘the: Association hay besn stccesstul on the merits or otherwise in defense of any
proceeding referred to in Section 6.1(a) or Seclion 6.1(b), or in defense of any claim, issue, or
matter thereih, he shall be.indemnified against expenses.actudlly and reasonably mncurred by him
in connection thercwith to the full extent permitted by law.

63  Detefimination of Applicabilitv. Any indemnification under Section &:(d) or
Section 6.1(b), unless pursuant to a détérmifiatiori by a court, shall bé made by the Association
only as authorized in the speuﬁc case upon a determifiation that indethnification of the-director,
officer, employee, or a&,cnt is proper under the circumstances because he has met the applicable
standard of condudt set forth in applicable law. Such determination shall be made:

(&) By the Board of Directors by a majority véte of a quorum consisting of
dircctors who were notl parties to such proceeding;

(by  If sueh-a quorum is not obtainable or, even if obtainable, by majority vote
of a Corhmittee duly designated by the Board of Directors (in which directors who are parties
may participate) consisting solely of twe or more difeétors not at the time parties t6 the
proceeding;

(c) By independént legal counsel: (i) selected by the Board of Directors
prescribed in paragraph (a) or the comumiittée preseribed in paragraph (b);:or (ii) if a quorum of

BOIHOT M S2I0MIAIREF
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the directors caniiot be'obfained for parapraph (a) and the Comupittee cannot be designated under
paragraph (b), selected by majority vote of the full Board 6f Directors (in wlich directors who
are parties may participate), or

(d) By a majonty of the voting intercsts of:the Members of the Association
who were not parties to stich proceeding,

6.4  Determination Regarding Exnens:_es_. ~ Evaliition of the: reasonableness: of
expenses and authorization of indemnification shall be made -in the same :manncr as the
deéterrnifiztion that- indeéninification is permissible.

6.5  Advancing Expenses. ixpenses incurred by an officer or direclor in defending a
civil or criminal proceeding may be paid by the Association in advince of the {inal disposition of
such proceeding upon. repmpt of an undertaking by or on behalf of such director or officer to
repay quch amount if’ he 15 uinmately found not to be Cﬂtlﬂed to indemnification b} the

patd in advanc,e_ upon such terms or condmons that the Board of Dlrectorg depms _app:opnat_e

0.6 Exelusivity. The indemnification and advancement of expenses piovided
pursuant to this Article VI are not exclusive; and the Association may make any other or further
indemnification or advancement of expenses of any of ifs dtrectars, officers, employees, or
agents; under any bylaw, agreement, or vote of disintercsted direttors, or otherwise, both as to
actidin in his otficial capacity and as to action in ancther capacity while holdiiig stich office 1o the
full extent permitted by law.

6.7  Continving Bffect. Indemnification and advaiiceinent of experises as provided in
this seition shall continue as to a person who has ceased 1o be a director, officer, employee, or
agienit and §hdll inure fo the benefit of the heirs, cxecutors, and administrators of such a petson,
unless.otherwise.provided when authoriZed or ratified.

6.8  Definitions. For purposcs of this Article V1, the term “cxpenses” shall be deemed
{o.include attorneys” fées, ihcluding those for any appeals; the term. “habzhtv" shill be deemed to
include obligations to pay a judgment, Seitlement, pcna]fy, fine, and expenses actually and
reasonably incurred with respett to a proceeding; the term “procceding” shall be deemed to
include any threatened, pending, or completed. action, suit, or other type of proceeding, whether
civil, eriminal, adminigtrative, or investigative, and whether formal or ibformal; and the tefm
“agent” shall be deemed tb include a voluntecr; the term “servmg at the reqiicst of the
Ass:mmtiun” shall bc deembd to mclude -any service as a director, officer, employee; or agent of

W

6.9  Amendmoent. Anything to the contrary hefeih notwithstanding, no .amendment to
the provisions of this Articte VI shall be applicable as to any party’ eligible for indemnificdtion
heréunder who has ndi given his piior written consent to such amendment.
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BYLAWS

The initial Bylaws of the: Association shall be adoptcd by the Boéard of Directors and may
be altered, amended, or rescinded in the manner provided in the Bylaw§ and the Deéclafatich,

ARTICLE VIII

AMENDMENTS.

8.1  Notice: Amentdments to thesa Asticles of Incorporation shall be proposed and
approved by a s:mple majotity of the Board of Directors unless the approval of the membership
of the Association is reguired under the Declaration, in which case the Members must approve.
said amendment.

8.2  Proviso. Noamendment to these Articles may be adopted which would eliminate,
madify, preludsce abmdge, or otherwise advefsely affect any rights, benefits, pnvﬂcg,cs, or
pnomms grapted or reserved to the Dec!a:m\t or mortgdgecb of Lw:m g Umts tmthcmt 'Lher consent

confhat with the Act or the Decl__aratmn

8.3 Dedarant Amendments.  Notwithstinding anythig herein contaibed to the
contrary, to the extent lawful, the Declarant may amend these Articlés consisteiit Witli the
provisions of the:Declaration allowing certain amendments to be effected by the Declarant alone.

ARTICLE IX
INCORPORATOR.
The name and address of the Incorporator-of this Corporation is:
NAME ADDRESS

Meél Faraoni 17851 N. 85" Strect, Suste 300
Scottsdale, Arizona B5255

ADDRESS AND NA‘WF OF REGISTERED AGEN

The inifial registered office of this corporation shall be at 5337 Millenia Lakes
Boulevard, Siité 160, Orlando, Flérida 32839, and the.registcred agent of this corporation at that
address shall be MERITAGE HOMES OF FLORIDA, INC.

GOTO0T NIS2 ORI 4418898,
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o Btk i gmslses below,

Pmitedene MEL FARAONT.

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICIEE. YOR,
THE SERVICE-OF PROCESS WITHIN THI& STATE, NAMING AGENT
UPON: WHOM PROCESS MAY. BE: GERVED

In complisnce with thelaws of Flortda, the fllowing is sitbmdtied:

That desiting:iy arganize under the faws of the State of Flufidarwith ity principal offise ag

mdmated in the foregomg articles-of incorporation, in-the 'County of: Orange, State of Florids, the
Adsotigtion haimed in the said asticles has ftamed MERTTAGE HOMES OF RLORIDA, IN€:,,
haying an eddress of 5337 “WMitlenia 1, glees Boulevard, :3uite 160, Orlandoy, Florida 32839, ns ats
stafvtory registered agent.

Having been named the statutory ugent of siid-Assogiation at the pluce designdted in this

‘cerfificate, 1 am familiar with the obligpticny of that position, and hereby accept the same and
agrea to actin thiy' capacity.
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