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VALENCIA AT S8PANISH WELLS HOMEOWNERS ASSOCIATION, INC. T Rl A
. . . ” L _,-:-) T
3~ ot
THE UNDERSIGNED, in accordante with the proviglons of Chapter 617, FTG da
Statutes, hereby make, subsoribe and acknowledge these Articles of Incorporation for the
" purpose of forming a nonprofit Florida corporation,
' ARTICLE I
The name of the corporation is VALENCIA AT SPANISH WELLS HOMEOWNERS
ASSCCIATION, INC., and its maliing address and principal office address is c/o Toll Bros.,
Inc., 24201 Walden Conter Drive, Suite 204, Bonita Springs, Florida 34134,
ARTICLETI
All undefined terms appearing in initial capital letters hereln shall have the meaning
sscribed to them in that certain Peclaration of Covenents, Conditions and Restrictions of
VALENCIA AT SPANISH WELLS (the “Declaration™), aa it may be amended from time ta
time,

ARTICLE IIT
This oorpor'mfan does not contemplate pecuniary gain or profit, direct or indivect to its

members, and {ts primary purposes are:

Section 1. To promote the health, safety and, social welfare of the owners of all lots
lovated within Valencia at Spanlsh Wells, a planned community within Les County, Florida (the
"Community”).

Sectiun 2. To maintain al] portions of the Community and improvements thereon for

which the oblipation to meintain and ropair has been delegated to the corporation by the
Declaration which i3 to be recorded in the public records of Lee County, Florids;

Section 3.  To contract for the operation and maintenancs of the Common Areas or

Surface Water. Management System and Stonmwater Management System and to delegate eny
powers and dutles of the "Association in conneetion therewith, except such as specifically
required by the Declaration to be exercised by the Board of Directors or the membership of the
Aesociation;

Section4.  To the extent not meintained by the Spanish Wells Community

Association, Ine. (the "Magter Association), to opeorate and maintain the Surface Water
Management System and Stormwater Management Systems, including all inlets, ditches, swales,
culverts, water control structures, retention and detention areas, ponds, lakes, flood plan
compensation aveas, wetlands and any sessociated buffer arcas, and wetland mitigation 2reas,
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Maoreover, the Surface Water Management System and Stormwater Management System shall be
operated, maintained and managed in a manner consistent with the District’s permit requirements
and applicable Diatriet rules and regulations, and the terms and conditions of the Declaration
(inoluding enforcement provisions) which relate to the Surface Water Management System and
Stormwater Manasgement System. Additionally, the Association shall levy and collect adequate
asscssments ageinst Members for the cost of maeintenance and apsration of the Surfhos Water
Menagement System and Stormwater Management System;

Section 5,  To exercise all rights and powers of a nan-profit corporation permitted by
Chapter 617, Florida Statutes; pnd

Section 6. To exercise any other powers necessary and proper for the governence and
operation of the Association, including those powers set forth In the Declaration,

ARTICLE IV

The term for which the corporatlon ls 1o exist is perpetual unless the corporation is
dissolved pursuant to eny applicable provigion of the Flortda Statutes. Any dissolution of the
corporation shall comply with the Declaration, In the event of dissolution, the control or right of
gcesss to any portion of the Propettiss contelning the Surfsce Water Management System or
Stormwater Management System shall be conveyed or dedicated to an appropriate povernmentat
unit or public utility, If the Surface Water Management System or Stormwater Management
System are not sccepted by governmental or public utility, then they shall be conveyed to a non-
profit corporation similer to the Assoolation, Fusrthermors, subject to the terms of the
Declaration, in the event the corporation is dissolved commercially reasonable efforts will be
made to transfer ownership, operation and maintenance obligations of the Association to a
similar non-profit organization. Such ownership, operation and maintenance obligations will
include but not be limited to any obligations or rights connected with any dedicated property or
infragtructure, lake tracts, lake maintenanca or dralnage sasements, rights-of-way, roads, sireets
or access ecassments, utility easementsfracts or facilities, conservation or preservation
easements/ereas, common landscape areas, recreational areas, common areas andfor any other
property owned by or dedicated to the Association.

ARTICLE V =

The name and address of the subscriber of these Articles ls: -;~ i
s

Ken Thirtyacre ¢/o Toll Bros,, Inc. ooy
o 24201 Walden Center Drive, Suite 204 AL

Bonita Springs, Florida 34134 21 f»{

ARTICLE VI T

m

The corporation shall be governed by r Board of Diractors consisting of not lengihun
three (3) nor more than seven (7) porsons. The members of the Board of Dirsctors shall ba
elected in accordance with the provisions of Article IV of the Bylaws of the corporation, The
initial Board of Directors shall consist of three (3) persons whose names and addresses are:
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Ken Thirtyacre ¢/o Tall Bros,, Inc, RS
24201 Walden Center Drive, Sults 204 T 5 "
Bonita Springs, Florida 34134 BT po g; §
: \J.; . < :.!
Kevin Brown ¢/o Toll Bros., Inc. e
24201 Walden Conter Drive, Suite 204 SRS - '
. Bonita Springs, Florida 34134 ‘; <o oy
Yim Masness ¢/0 Tolt Bros., In. 2o W
24201 Walden Center Drive, Suite 204 >

Bonita Springs, Florida 34134

In the svent of méncy on the Board of Directors, the vacancy shall be filled by the
majority vote of the remaining Directors.

ARTICLE VII

The affalrs of the corporation are to be menaged by a President, a Vice President, a
Secretary, a Troasurer and such other Officers a3 the Bylaws of the corporation may provide for
from time to time, All QOfficers shall be elected by the Board at the first meeting of the Board of
Directors following the annual mesting of the corporation and shall hold office until the next
suceeeding annugl election of Officers or until thelr successors are elected and qualify.

The names of the Officess who are to serve until the first meeting of the Board following
the annual meeting of the corporation are:

Ken Thirtyaore President
Kevin Brown Viee President
Jim Manners Secrotary/Treasurer

In the event of a vacancy in any office, the vacancy shall be filled by a majority vote of
the Board of Directors, -

. ’ ARTICLE VIIX

Enrch Owner of a Unit within the Community shall be entitfed to one (1) vote for each
owned Unit or a3 otherwise more fully set forth in the Declaration.

ARTICLE IX

Voting Rights. Thﬁ Association shall have two (2) clagses of membership, Class “A” and
Class “B", as follows:

(@ Clasg“A”". Class “A" Members shall be all Ownerg, with the exception of
the Deolarant, Class “A” Mambers shall be ontitled to cne (1) equal vote for each Unit owned in
the Community. When more than one (;) porson holds an ownership Interest in any Unit, all

3
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such persons shall be Members; provided that only one vote may be cast-on behalf of ali such
Members holding an ownership interest in any one Unit. The vote for such Unit shall be
¢xorcised as those Owners themsclves determine and advise the Scerotary prior to any meeting,
In'the absence of such divice, the Unit's vote shall be suspended in the event more than one (1)
person soeks to exereisc it.

(&)  Class “B", The sole Class “B" Member ghall be the Daolarant. The rights
of the Class “B” Mbomber, including the right to approve or withhold approval of actions
proposed under this Declaration and the Bylaws, are specified elsswhers in the Declaration and
the Bylaws, The Clags “B" Member may appoint 2 majority of the members of the Board prior
to the Turnover Date. Following the Turmover Date, the Declarant shall have & right {0
disapprove actions of the Board and committecs as provided in the Bylaws, Additlonally, prior
to the Turnover Date, the Class “B" Member shall be entitled to ten (10) votes for each Unit
owned. After the Turnaver Date, the Deciarant shall be entitled to ons (1) vote for sach Unit
owned, and shall be entitled to all rights and privileges assoclated with Claga “A” membership in
addition to all rights reserved to the Declarant as enumeratod In the Declaration, these Acticles of
Incorporation, and the Bylaws,

The Class "B” Member shall terminate upon the earlier of:

(i) Three (3) months nfier ninety percent (90%4) of the Units in the
Community that will ultimately be operated by the Association have been conveysd to Owners
other than Deolarant or a Builder, as provided in the Declaration,

: (ii) 20 years after the date on which the Declaration Is recorded in the
public recards of Lee County, Florida; or

(iii)  When, in lts discretion, the Declarant so determines and declares in
a recorded Instrument,

ARTICLE X

Thirty percent (30%) of the total vote that could be cast at any annual or spacial meeting,
repregented in person ot by proxy, shall conastitute 8 quorum at any mesting of the Members. Ifa
guorum cannot be reached gt any meating of ths membership, the meeting may be adjourned and
reconvened without notice other than announcement at the meeting, Adjourned and reconvened
mestings shall be at least three (3) days apart and, if 2 quorum Is reeched, any businass may be
trangacted which might have been transected at the adjourned meeting.

ARTICLE XI

This corporation shall never have nor issue any shares of stock, nor shall this corporation
distributs any part of the Income of this corporation, If any, to its Members, Directors or
Officers. Howsver, the corporation shall not be prohibited from reasonably compensating its
Members, Directors, or Officers for services rendered, nor shall the corporation be prohibited
from making any payments or distributions to mombers of benefits, monics or propetfies
permitted by Chapter 617, Florida Statutes. —
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ARTICLE XIT

" 'The chrpsoration stidll-have ‘all ths powers set forth and described in Chapter 617, Florida
Statutes, as presently existlng or as may be amendsd from time to time, together with those
powers conferred by the Declaration, thess Articles of Incorporetion and the Bylaws of the
corporation, including, but not limited to, assess members for all expenses ipcurred in connection
with maintaining and operating the Surface Water Menagement System and Stormwater
Management Systemn and the right to enforcs that assessment pursvant to the impogition of liens.

ARTICLE Xil

The corporation shall indemnify all parsons who may scrve or who have served at any
time as Director or Officers, and their respective heirs, administrators, successors and assigns
against any and all expenses, including amounts paid upon judgments, counse! fees, and amounts
paid in settiement (before or after suit 18 commenced), actuelly and necessarily incurred In
connection with the defense or settlement of any claim, setion, suit or proceeding in which they
or any of them are made e party, or which may be asserted against any of them, by reason of
having been a Director or Officer of the corporation, except in such cases where the Director or
Officer is adjudged guilty of willful misfeasance or malfeasance in the performance of his duties.
Such {ndemnification shell be in addition to any rights to which such Director or Officer may
otherwise be entitled.

ARTICLE X1V

In the abzence of fraud, no contract or other transaction between this corporation ar any
other person, firm, agsociation, corporation or partnership shall he effected or invalidated by the
fact that any Director or Officer of this corparation is pecuniarily or otherwise interested [n, or is
@ director, member or officer of any such firm, association, corporation or partnership. Any
director may vote and be counted in determining the existence of & quorum &t any meeting of tha
Board of Directers for the purpose of authorizing contract or trensaetion with like fores and
effect as if he were not so interested, or not 8 director, member or officer of such other firm,
association, corporation or partnsrship,

ARTICLE XV

The Bylaws of this corporation ars to be made and adopted by & majority vote of the
Directors and said Bylaws may not be altered, amended, resclnded or added to except as
provided Inthe Bylaws T

ARTICLE XVI

These Articles of Insorporation may be amended, siterad, rescinded, or added to by
appropriate resolution approved by a two-thirds (2/3) vots of the voting interast of the Members
present at any duly convened membership mesting or, altematively, by appropriate resolution
sdopted by a two-thirds (2/3) vots of the Board of Dircctors at any duly convened medting of the
Board and accepted by a two-thirds (2/3) vote of the voting interest of the Members present at
any duly convened membership meeting, Any Member of this corporation may propos&hn
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" “rnendinent to the Articles of Incdtporation to the Board or the membership, as the case may be,

Notwithstending the foregoing, until terininatlon of the Cless B Membership, any changes n the
Articles of Incorporation mey be made by = majority vote of the Board of Directors. Any
pioposed amendment to these Articles, which would affect the Surface Water Management
System and Storm Water Management System (Including environmental conservation areas and
the water management portions. of the Common Elements), must be submitted to the District or
1ts successors for a determiination of whether the amendment neoessitates a modification of the
applicable permit.

ARTICLE XVIX

To the oxtent any provisions contalned herein conflict with the Declaration, the
praviglona eonteined in the Declacation shall supersede such condlicting provisions contained
herein, s : '

N WITNES +gII-IEl?.E'.OF, the undersigned subseriber has executed these Artlclos of
Incorporation, this day of June, 2013.

4805-7313-4732.1

H13000140460 3



0642072013 09:51 . (FAX} P.008/008

H13000140460 3

DESIGNATION OF REGISTERED AGENT
AND REGISTERED OFFICE

The initial registeced agcni of this corporation shall be CT Carporation System. The
initial registered office of this corporation shall be 1200 South Pine Island Road, Plantation,
Plorida 33324, .

PTA

Having been named registered agent to accept service of process for the above-named
corporation, I hereby accept to act In this capacity and agree to comply with the pravisions of
Section 48,091, Fiorida Statutes,

CT CORPORATION SYSTEM
By: (iﬂnhﬁanE$Aﬁ°(-~

Print Name;_Sonpie Bryan
Title: Assletant Jgcratery
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