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ARTICLES OF INCORPORATION
FOR
BEL LAGO MAINTENANCE ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming a corparation not for profit pursuant to the
 laws of the State of Florida, hersby sdopts the following Articles of Incorporation:

1
NAME

The name of the comoration shell be BEL LAGD MAINTENANCE ASSOCIATION, INC. For
convenience, the corporation shall be referred to In this Instrument as the "Association”, these Arlicles of
Incorporation as the "Articles”, and the By-Laws of the Association as the “By-Laws”,

2
OFFICE

The principal office and mailing address of the Association shall be et o/o The Altman Companles,
Inc., 1616 S. Federal Mighway, Suite 300, Boca Raten, Florida, 33432, or at such other place as may be
subsequently designated by the Boand of Directors, All books and records of the Association shall be kept
atits principal offica or &t such other place as may be permitted by law.

3
PURPOBE

The objects and purposes of the Association are those objects and purposes as are authorized by
the Dralnage Declaration, recorded {(or to be recorded) In the Public Records of Browand County, Florida,
as hereafter amendad and/or supplemented from time to time {the “Declaration”), The further objects and

purposes of the Association are to preserve and maintain the Pemits for the benefit of the Parties who
beaome Members of the Assoolation,

4
DEFINITIONS

The terms used in these Articles shall have the same definitiens and meanings as those set forth in
the Declaration, untess herein providad to the contrary, or unless the context otherwise requires.
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8
POWERS

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

6.1

5.2

5.3

5.4

5.5

6.1

8.2

General. The Association shall have all of the common-law end statutory powers of &
corparation not for profit under the Laws of Florida, including, without limitation, all the
powers delineated in the Florida Not For Profit Corporation Act (Chapter 617, Florida
Statutes) (“Act’), except as expressly limited or restricted by applicable iaw, the terms of
these Articles, the Declaration or the By-Laws,

Enumeration. in addition to the powers set forth in Section 6.1 above, the Association
shall have all of the powers and duties reasonably necessary to operate pursuant to tha
Declaration, including, without iimitation, to renew, preserve and maintain the Pemits, to
declare and collect Asaessments, to access the Drainege System and to own and utilize
the easement rights thereon all pursuant to and for the purposes contemplated by the
Declaration, (o execute and deliver estoppel certificates contemplated by the Declaration,
to record and enforce Assessment Liang, and as more particulady described in the By-
Laws, as they may be amended from time to time.

Associgtion Property. All funds and the fitle to all properties acquired by the Association
and their proceeds shall be held for the benefit and use of the members in accordance
with the provisions of the Declaration, these Articlas and the By-Laws.

Distribution_of income: Diseolution. The Association shall net pay a dividend to its
members and shall meke no distribution of inoome fo its members, directors or officers,
and upon dissolution, all assets of the Association shall be transferred only to enother
non-profit corporation or a public agency or es otherwise authorized by the Act.

Limitation. Notwithstanding anything contained in the Declaration, the By-Laws or these
Articles to the contrary, before commencing liigation against any party in the name of the
Association involving amounts in controversy in excess of One Hundred Thousand and
No/ 100 Dollars ($100,000.00), the Association must obtein the affimetive approvat of
75% of the voting interests at a meeting of the membership at which a quorum has been
giteined, The powers of the Association shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Declaration, the By-Laws and applicable
law, pravided that in the event of conflict, the provisions of applicable law shall control
over those of the Declaration and By-Laws,

6
MEMBERS

WMembershin. The mambers of the Asscelation shall consist of all of the record foa simple
tile owners of Parcels or portions of Parcels within the Properties from time to time, and
their successors and assigns.

Asgignmant. The share of a member in the funds and assets of the Asscclation cannot be
assigned, hypothecated or transferred in any manner except as an appurtenance to 8
Parcel for which that share Is held,

Fax Audit No. H13000231852 3

3




~OCT. 18. 2013 11:07AM

NO. 7428 P,

Fax Audit No. H13000231852 3

§.3

6.4

Voling, The Asscciation shall have one (1) class of membership with all Members entitled
to vote and each Parcel shall have the following number of votes (and all Members, by
virlue of ownership of a Parcel shall, in the aggregate cast the number of votes,
atiributable to the property by which they derive their membership).

*Parcsl A Property” 88 Votes
*Paroe! B Property" 6 Votes
*Parcel C Property” 6 Votes

All votes shall be exercised or cast in the manner provided by the Declaration and By-
Laws.

Meetings. The By-Laws shall provide for an annual meeting of members, and may make
provision for regular and special meetings of mambers other than the annual meeting.

7
INCORPORATOR

Tha name and address of the Incotporetor of this Corporation is:

NAME ADRRESS
BCRA, LLC ‘ ¢/o 7777 Glades Road, Suite 300
Boca Raton, Florida, 33434
g
TERM OF EXISTENCE

The Association shall have perpetual axistence; however, if the Association is dissolved, the easements of
the Associstion over the Drainage System will be conveyed 1o an appropriate agency of lncal government
determined to be ecceptable by Broward County or South Florida Water Management Distriet. If this is
not accepted, then such easements will ba dedicated to a similar non-profit conporation,

L)
OFFICERS

The affzirs of the Association shall be administered by the officers holding the offices designated in
the By-Lews. The officers shall be elected by the Board of Directors of the Assoclation &t its first meeting
following the annus! meeting of the members of the Association and shall serve st the pieasure of the Board
of Directors. The By-Laws may provide for the removel from office of officers, for filling vacancies and for
the duties and qualifications of the officers. The names and eddresses of the officers who shall serve until
thelr successors are designated by the Board of Direstors are as follows:

PRESIDENT ADDRESS
Joffery A. Robers clo 1515 S. Federal Highway, Suite 300

Boca Raton, Florida, 33432

Fax Audit No. H13000231852 3
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101

10.2

Vice President/Secratary/Treasurer:

Timothy A, Peterson clo 1515 S. Federal Highway, Suite 300
Boca Raten, Florlda, 33432

Vice President:
Christina Webb clo 1515 8. Fadarat Highway, Suite 300
Boca Raton, Florida, 33432
10
_ PIRECTORS
Number and Qualification. The property, business end affairs of the Association shall be
managed by a board consisting of the number of directors determined In the manner
provided by the By-Laws, but which shall consist of not less than three (3) directors.
Diractors nead not be members of the Assaciation.

Outies and Powera. All of the duties and powers of the Association existing under the Act,

- the Declaration, these Articles and the By-Laws shall be exercised exclusively by the

103

104

10.5

Board of Direotors, its agents, contractors or employeas, subject only to approval by
Parties thmugh their Members when such approval is specifically required.

Election; Removal. Directors of the Association shall be elected at the annual meeting of
the Members in the manner determined by and subject o the qualifications et forth in the
By-Laws. Directors may be removed and vacancies on the Board of Directors shall be
filled in the manner provided by the By-Laws,

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

NAME ADDRESS
Jeffery A. Roberts /0 1515 8. Federal Highway, Suite 300

Buca Reton, Florida, 33432

Timathy A, Peterson ¢/o 1516 S, Federal Highway, Suite 300
Boca Raton, Florida, 33432

Christina Webb ¢/0 1515 S. Federal Highway, Suite 300
Boca Raton, Floride, 33432

Standards. A Director shall discharge his duties as a director in good faith; with the care
an ordinary prudent person in a iike positon would exercise under gimilar circumstances;

and In a manner reasonsbly belleved to be in the bast Intarests of the Association. .

Unlezs a Director has knowledge conceming a matier In question that makes reliance
unwarranted, & Director, in discharging his duties, may rely on information, opinions,
reports or statements, Inciuding financlal statements and other data, if prepared or
presented by: one or more officers or employees of the Association whom the Director

4
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1.1

1.2

113

114

ressonably believes to be reasonable and competent in the manners presented; jegal
counsel, public accountants of other persons &s fo matters the Director reaspnably
belleves are wilhin the persons' professional or expert competence. A Director Is not
liable for any action taken as a director, or any failure to take action, if he performed the
duties of his office in compliance with the foregoing standards.

1"
INDEMNIFICATION PROVISICNS

Indemnilees. 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 Associgtion) by reason of the
fact that he is or was a director, officer, employee or agent (each, an “Indemnites”) of the
Association, against liabilty incurred in connection with such procesding, including any
appeal thereo, if he acted in good faith and in & manner he reasonably believed to be in,
or not opposed to, the best Interests of the Association and, with respect to any criminal
action or proceeding, had no reasonable cause to belleve his conduct was untawful. The
termination of any proceeding by judgment, order, setilement, or conviction or upon a plea
of nolo contendere or its equivalent shall not, of itself, create a presumpfion that the
persen did not act in good faith and in & manner which he reasonably believed to be in, or
not opposed 10, the best interests of the Association or, with respect 1o any eriminat action
or proceeding, had reasonable cause to belleve that his conduct was uniawfut.

Indemnification. The Assooiation shall indemnify any person, who was or is 8 perly to ny
proceeding by or in the right of the Aesociafion to procure a judgment In its faver by
reason of the fact that he Is or was a dieotor, officer, employee, or agent of the
Association egainst expenses and amounts paid in settiement not exceeding, in the
Judgment of the board of directors, the estimated expense of litigating the proceeding to
conclusion, actually and reasonably incumad in connaction with the defense or settisment
of such procesding, including any eppeal thereof Such indemnification shall be
suthorized if such person acted in good faith and in a manner he reagonably befleved to
be in, or not oppesed to, the best interests of the Associetion, except that no
indemnification shall be made under this subssetion in respact of any claim, issue, or
matter as to which such persen shall have been adjudged to be liable unless, and only to
the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of
liability but in view of all clrcumstances of the cace, such person ls fairly and resgonably
entitled to indemnity for such expenses which such tourt shall deem proper.

indemnification for Expenses. To the extent that a director, officer, employee, or agent of
the Associstion has been successful on the merits or otherwise in defense of any
proceeding refered to in subsection 11.1 or 11.2, or in defense of any claim, issue, or
matier thergin, he shall be indemnified against expenses actually and reasonably incurred
by him in connection therawith,

Determination of Applicability. Any indemnification under subsection 11.1 or subsection
11.2, unless pursuant to a determination by a court, shall be made by the Asscciation only
as authorized in the specific case upon 8 detarmination that indemnification of the
director, officer, employee, or agent is proper under the circumstances because he has
met the applicable standard of conduct set forth in subsection 11.1 or subsection 11.2.
Sugh determination ghall be made:

Fax Audit No. H13000231852 3
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118

1.7
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{a) By the board of directors by a majority vote of a quorum consisting of directors
who were not parties to such proceeding;

&) If such a quorum is not obtzinable or, even if obtainable, by majority vote of 2
cammittee duly designated by the Board of Directors (In which directors who are
parties may participats) consisting solely of two or more Directors not at the time
parties o the proceeding;

(c) By independent legal counsel:

1, selected by the Board of Directors prescribed in paragraph {e) or the
committee prescribed in paragraph (b); or

2, if & quorum of the Directors cannot be obtalned for paragraph (a) and
the commitiee cannot be designated under paragraph (b}, selected by
majority vete of the full Board of Directars {in which Directors who are
parties may participate); or

{d) By a majority of the voting Interests of the members of the Assoclation who were
not parties o such proceeding.

ardin 568, Evaluation of the reasonableness of expenses and
autherization of indemnification shall be made in the same manner as the determination
that indemnification is permissibla. However, if the determination of permissibiiity is made
by independent legal counsel, persons specified by paragraph 10.4 shall svaluats tha
reasonableness of expenses and may authorize indemnification,

Advancing Expgnges, Expenses incurred by an officer or director in defending a civil or
criminal proceeding may be paid by the Association in advance of the final disposition of
such proceading Upon receipt of an undertaking by or on behalf of such director or officer
to repay such amount if he is ulmately found not to be antitled to indemnification by the
Association pursuant to this section, Expenses incumed by other employees and agents
may be ped [t advance upon such tems or conditions that the Board of Dirastors desms
appropriate.

Excluglvity: Exclusions. The indemnification and advancement of expenses provided
pursuant fo this section are not exclusive, and the Asseciation may make any other or
further indemnification or advancement of expenses of any of its directors, cfficers,
employees, or agents, under any bylaw, agreement, vote of shareholders or disinterested
directors, or otharwise, both as to action in hig official capacity and as o action in another
capacity while holding such office. However, indemnification or advancement of
expanses shall not be made to or on behalf of any direstor, officer, employee, or agentif a
judgment or other final adjudication establishes that his actions, or omissions to act, were
material to the cause of action 80 adjudicated and constitute:

(a) A violation of the criminal law, unless the director, officer, employee, or
agent had ressonable cause to believe his conduct was lawful or hed no
reasonable cause to believe his conduct was unlawfu!;

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

6

1




00T, 18. 2013 11:09AM

NO. 7428 P,

Fax Audit No. H13000231852 3

() Willful misconduct or a consoious disrega.rd for the best interests of the
Assaciation in 3 procesding by or in the right of the Assoclation to
procure a judgment in its favor or in a proceeding by or in the right of
the members of the Assoclation.

118 Continulng Effsct. Indemnification and edvancement of expenses es provided in this
saclion shall continue as, unless otherwise provided when authorized or ratified, to a
person who has ceased to be a director, officer, employee, or agent and shall inure to the
benefit of the helrs, executors, and edministrators of such a person, unless otherwise
provided when authorized or ratified.

119

Notwithstanding the feflure of a Associstion to provide

Application to Coun.
indemnification, and despite any contrary determination of the Board or of the members in

the specific case, a dirgctor, officer, employee, or agent of the Association who is or was a

» parly o a prozeeding may apply for indemnification or advancement of expenses, or both, -

to the court conducting the proceeding, to the circult court, or to ancther court of
competent jurisdiction. On raceipt of en application, the court, efter giving any nolice that
it considers necessary, may order indemnification and advancement of expenses,
including expenses incurred in seeking court-ordered indemnification or advancement of
axpenses, if it determines that:

(a)

(®

(e}

The director, officer, employee, or agent is entitled to mandatory indemnification
under subsection 11.3 in which case the court shall elso order the Association to
pay the director reasoneble expenses incurred in obtaining court-ordered
indemnification o advancement of expenses;

The director, cfficer, employse, or agent Is entitled to indemnification ot
advancement of expenses, or both, by virtue of the exercise by the Assomaﬂon
of its power pursuant to subsection 11.7; or

The director, officer, employea. or agent is faily and reasonably entitied to
indemnification or advancement of expenses, or both, in view of all the relevant
circumetances, regardless of whether such person met the standard of conduct
set forth in subsection 11.1, subsection 11.2, or subsection 11.7, unless (a) a
court of competent jurisdiction detamines, after all available appeals have heen
exhausled or not pursued by the proposed Indemnitee, that he did not act in
good faith or acted in a manner he reasonably believed to be not In, or opposed
1o, the best interest of the Association, and, with respect to any criminal action or
proceeding, that he had reasonable cause to believe his conduct was unlawful,
and (b) such court further specifically determines that indemnification should be
denled. The termination of any proceeding by judgment, order, setfiement,
conviction or upon a plea of nolo contenders or its equivalent shall not, of figelf,
create a presumption that the person did not act In good faith or did act In a
manner which he reasonably believed to be not in, or opposed W, the best
Interest of the Association, and, with respect to any criminat action or proceeding,
that he had reasonable cause to beliave that his conduct was unlawdyl,

1110 Deflniflons. For purposes of this Article 11, the term “expenses’ shall be deemed to
include attomeys' fees, including those for any appeals; the term “liabffity" shall be
deemed 10 include cbligations to pay a judgment, settiement, penatty, fine, and expenses
actually and reasonably incurred with fespect to a proceeding; the tarm “proceeding” shall

7

Fax Audit No. H13000231852 3

8




00T, 16, 2013 11:09AM : NO. 7628 P 9

FLED
_ ECRETARY OF STATE
Fax Audit No, HI30002318523 S O EORP GRATIONS

be deemed to include any threatenad, pending, or oomp!etm élfrcl. LS?: o&gm@f tyl::é of
proceeding, whether civll, criminal, administrative or investigative, and whether formal or
informal; and the term “agent’ shall be deemed to include a volunteer, the term “serving at
the request of the Association™ shall be deemed to include any service a3 a director,
offlcer, employee or agent of the Assoclation that imposes duties on such persons.

1141 Amendment. Anything o the contrary herein notwithstanding, no emendment to the
provisions of this Article 11 shall be applicable as to any perly eligible for indemnification
hereunder who has not givan his prior wiitten consent to such amendment,

12
. BY-LAWS
The first By-Laws of the Association shall be adopted by the Board of Directors and may ba
altered, smended or rescinded in the manner provided in the By-Laws and the Detlaration,

13
AMENDMENTS
Amendments to these Aricles shall be proposed and adopted In the fofiowing manner:

131 Nofice. Nofice of a proposed amendment shall be included In the notice of any meeting at
which the proposed amendment is to be considered and shall be otherwise given in the
time and manner provided in Chapter 817, Florida Statutes. Such notice shall ¢ontain the
proposed amendment or a summary of the changes to be affected thereby.

13.2  Adoption. Amendments shall be proposed and adopted in the manner provided in
Chapter 617, Flerida,

_ : 133  Reconing. A copy of each amendment shall be filed with the Secretary of State pursuant
; j to the provisions of applicable Florida law, and a copy certified by the Secretary of State
shall be recorded in the public records of Broward County, Florida, with an identification
on the first page thereof of the book and page of said public records where the
Eretpllamﬂon were recorded which containg, 88 en exhiblt, the inltlal recording of these

ICIgS,

14
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial regislamd office of thig corporation shall be at 7777 Glades Road, Suite 300, Boca
Raton, Florida 33434, with the privilege of having its office and branch offices at other places within or
without the State of Florida. The Initial regletered agent at that address shall be BCRA, LLC,

IN WITNESS WHERECF, the Incomoretor has affixed his sighature the day and year set forth
below, '

BCRA, LLC, Incorporator

oy
J A. Deutch, Manager
8
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AM IO L6
GERTIFICATE DESIGNATING PLAGE OF BUSINESS OR DOMICILE FOR THE SURMCE OF PHOGESS

WITHIN THIB STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

In compliance with the lews of Florida, the following Is submitted:

First — That desiring to organize under the laws of the State of Florida with its principal office, g8
indicated in the foregoing articles of incorporation, in the County of Palm Beach, State of Florida, the
Association named in the said articles has named BCRA, LLC, located &t 7777 Glades Road, Sulte 300,
Boca Raton, FL 33434, as Its statutory reglstored agent.

Having been named the statutory agent of said Assaciation at the placa designated in this
certificate, | am familiar with the obfigations of that position, and hereby accept the sama end agres o actin

' this capacity, and agree to comply with tha provislons of Florida law relative to keeping the reglstered office

open.

BCRA, LLC, Reglstered Agent

e
DATED this [§_ day of (Jotober” 2013.
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