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ARTICLES OF INCORPORATION
.of
GARDENIA ISLES HOMEOWNERS ASSOCIATION, INC.

(A Flonida Corporation Not for Profit)

ARTICLE]
NAME

The name of this corporation shall be Gardenia Isles Homeowners Association, Inc.
(hercipafter referred to ng the “Association™).

ARTICLE I
PRIN: s

The mailing and principal office addreas of the Association shall be 701 8, Olive Avenue,
Suite 104, West Palm Beach, FL 33401, Attn: Association President. The Association is NOT &
condorinium association under Chapter 718, Florida Statutes.

TICLE ITT
DE NS

All terms that are used but not otherwise defined in these Articles of Incorporation shall have
the meaningg ascribed to such terms in the DECLARATION OF COVENANTS, EASEMENTS
AND RESTRICTIONS FOR GARDENIA ISLES, and any amendments or supplements thereto, to
be recorded in the Public Records of Palm Beach County, Florida (hereinafter referred to as the
“Declaration”).

TICLEIV
PURFOSES

The purpases for which this Association is organized are to operste and manage the affairs
and property of the Association, to perform all acts provided in the Declaration and applicable
Florida laws, and administer the interests of the Association and the QOwners. The Association is not
organized for profit and no part of the net eamings, if any, shall inure to the benefit of any Member

or any individual persan, firm or corporation.

ARTICLE V
POWERS

A The A=zsociation shall, subject to the limitations and reservations set forth in the
Declaration, have all the power, privileges and dutles reasonshly necessaty to discharge its
obligations, including, but net limited to, the following:

1, To perform all the dities and obligations of the Association set forth in the
Declaration and By-Laws, as herein provided.
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2. To sue and be yued.

3 To enforce, by legal action or otherwise, the provisions of the Declaration,
By-Laws, Rules and Regulations, covenants, restrictions and agreements governing or binding the
Association and Gardenia Tnles,

4, To fix, levy, collect and enforce payment, by apy lawful means, of all
Asgessments pursuznt to the terms of the Declarstion, these Articles and By-Laws,

5. To pay all operating cogis, including, but not limited to, all licenses, taxes or
governmenial charges leviod or imposed against the property of the Association,

6. To acquire (by gift, purchase or otherwise), annex, own, hold, improve, build
upon, operate, maintain, convey, grant rights and easements, sell, dedicate, Jease, transfer or
otherwise dispose of real or personal property (including the Common Areas) in connection with the
fimetions of the Association except as limited by the Declamtion.

7. To bortow monsy, and to mortgoge, pledge or kypothacate any or all of its
real or personal property as security for money or debts incurred.

8.  Todcdicate, grant, license, lease, concession, create easements upon, eetl or
transfer all or any part of Gardenia Isles to any public agency, eatity, authority, utility or other
person or entity for such purpeses and subject to such conditions as it determines and as provided in
the Declaration.

9. To participate in mergers and consolidations with the other bon-profit
corporations as it determines end 28 provided in the Declaration.

10. To cstablish, publish, promulgate or enforce Rules and Repulstions,
covenants, restrictions or agreemenits goveming the Association, Gardenia Isles, the Cammon Arcas,
Lots, and Units as provided in the Declaration, and to effectuate all of the purposes for which the
Association is organized.

11.  To have and to excrcise any and all powers, rights and privileges under
Chapter 617, Florida Statutes, which are not-for-profit corparation organized vnder the Laws of the
State of Florida may now, or hereafter, have or exercise.

12. To employ personnel and retain independent contractors to contract for
management of the Association, Gardenia Isles, and the Common Areas as provided in the
Declaration and to delegate In such contract all or any part of the powers and dutieg of the
Association.

13.  To confract for services to be provided to, or for the benefit of, the
Asscciation, Owners, the Common Areas, and Gardenia Isles, as provided in the Declamtion, such
ag, but not limited to, maintenance, garbage pick-up, and utility services. The foregoing shall not be
deemed to impose any obligation on the Association 10 provide such services.
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14, To establish conmittees and delegate certain of its fimoctions to those
committees.

15. The obligation to operate and maintain the Surface Water Menagement
System within Gardenia Isles {including, without limitation, all lakes, retention areas, colveris and
related appurtenances, if amy) in 2 manner consistent with the applicable SFWMD Permit
requirements and applicable SFWMD rules, and to assist in the enforcement of the Declaration
which relate to the Surface Water Management System. The Association hall be responsible for
asgessing and collecting assegaments for the operation, maintenance, and if necessary, repairs of the
Surface Water Management System within Gardenia Islea.

ARTICLE VI
MEMBERS

The Members of the Association shall consist of Declarant (for as long as it owns a Lot or
Unit in Gardenia Isles) and the record property Owners of all of the Lots and Units, in Gardenia
Isies, provided that any such person or entity who holds sach interest merely as security for the
performance of an obligation shall not be a Member. Membership shall be established effective
immediately upon becoming an Owner; pravided, however, that such new Member's rights shallnot .
become effactive natil the new Member presents the Associstion with a recorded copy of the deed of
eanveyance or other muniment of title conveying the title to the Unit so conveyed, and such
membership shall pass with title to the Lot or Unit in question as an appurtenance thereto with no
such membership or rights arising therefrom being transferable in any manner except as an
appurtenance to such Lot or Unit. Each and every Member shall ba entitled to the benefits of
membership and shall be bound to abide by the provisions of these Articles of Incorporation, the
Declatation and the Bylaws of the Association, as amended from time to time.

ARDCLEVIL -
OF ERS, VOTING AND ASS

A.  The Association shall have two (2) claszes of membership (Class A and Class B) as
follows:

1. Class A Members shall be alt those Owners ag defined in Article VI hereof
with the exception of KH GARDENIA ISLES LLC, a Florida limited Yability compeny
(“Declarant™). Prior to Tumover (as heveinafier defined), Class A Merobers shall have no voting
rights, unless otherwise sot forth in the Declaration or the Board of Directors requests the vote of the
Members on any action. After Turnover, Class A Members ghall be entitied to one (1) vote for cach
Lot or Unit owned in which they hold the interesis required for membership by Article VI hereof
Two Lots may be combined to form one Unit in accordance with the terms of the Declaration, im
which event the Owner shall have a total of only one (1) vote for sech Lot or Unit. When more than
-one person holds such interest or intercsts in any Lot or Unit, all of such persons shall be Members,
and the vote for such Unit ghall be exercised as they among themselves determine, but, in no svent
shall more than one vote be cast with respect to any such Lot or Unit. “Turnover” shall mean three
(3) months afier the date Ninety Percent (90%) of all Lots in all phases of Gardenia Isles that will
ultimately be operated by the Association have been sold and conveyed by Declarant (or its affiliates
or assigns), or sooner at the sole clection of Declarant, at which time the Class A Membcers shall be
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obligated to elect the Board of Directors (other than any Director entitled to be appointed by
Declarant) and assume control of the Association.

2. Declarant shall be the only Class B Member. Declarant, as the Class B
Member, shall be eatitled to one (1) vote for cach Lot or Unit which Declarant owns in Gardenia
Isles. The Class B Membership shall cease and terminate whon Declarant ceages to own any Lot or
Unit in Gardenia Isles. Prior to Tumover, Declarant ghall have the right to control the Association
ag provided in the Declaration. After Turnover, Declarant shall have the right to vote on any mattcr
submitted to 8 vote of the Class A Members by the Board of Directors and on any other matter
specifically set forth in thess Articles of Incorparstion, the Declaration or the Bylaws.

B. The Bylaws of the Association shall provide for an annual meeting of Members and
may make provisions for regular and special meetings of Members other than the annual meeting.
Unless a greater ot 1esaer vote is specifically required according to these Articles of Incorpomtion ot
the Declarstinn, the affirmative vote of at least a majority of the votes entitled to be cast of the
Members present or represented at any meeting of the Members duly called at which a quorum bas
been attained, shall be binding upon the Members, Prior to Turnover, a quorum shall be established
by Declarant's presence, in person or by praxy at any meeting. After Turnover, a quornm for the

- treasaction of business at any meeting of Members shall exist if thirty percent (30%) of the total
mmnber of votes entitled to be cast by the Members shall be present or represented at the meeting.
Fractional voting is prohibited. There shall be no cumnlative voting.

C. After Turnover, the Members shalt be entitled to vote on the following matters: (i)
any amendment to theso Articles of Incorpotetion, in accordance with Article XT of these Articles of
Incorporation; (i) the election of directors, in accordance with Asticle VIIL of these Articles of
Incorporation; (iii) the dissolution and liquidation of the Assaciation, in accordence with Article
XIV of these Articles of Incorporation; (iv) the ameadment of the Declaration, where such
amendment requires the consent of the Metobers pursuant to the terms of the Declaration; (v) the
decision to commence or prosoonts a judicial or administrative proceeding by the Association
pursnant to the terms of the Declaration; and (vi) any other matier the Board of Directors elects to
submit to a vote of the Members.

D. The Association will obtain funds with which to operate by assessment of its
Members in accordance with the provisions of the Deciaration.

ARTICLE yIn
BOARD OF DIRECTORS -

A.  The affairs of the Association shall be managed and conducted by a Board of
Directors consisting of not Jess than three (3) members. The number of directors may be increased
or decreased from time to time as the Board of Directors may determing; however, the nwnber of
directors shall not be less than three (3).  Prior to Turnover, Directors need not be Members of the
Assooiation and need not be residents of Gardenia Isles; thereafter, Directors shall be Members of
the Association (except for any Director wha is nppuinl:d by Declarant).

B.  Prior to Tumover, all Directors shall be appointed by Declarant. Prior to Tumover,
Declarant shall have the right to remove any Director, with or without canse. All Directors may also
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be removed from office, with or withowt cause, whether before or after Turnover, by the vote or
agreement in writing by a majority of all votes of the Members of the Association at & special
meeting of the Members called for that purpose, The procedures for a removal by the Members shall
be in accordance with Section 617.0808 of the Florida Statutes. Any Director appointed by
Declarant ghall serve at the pleasuzre of Declarant, Prior to Turnaver, all vacancies in the Board of
Directors shall be filled by 8 majority vote of the remaining Directors.

C. After Tumnover, Directors shall be clected by the Mombers of the Association at the
amryal meefing of the membership as provided in the Bylaws of the Association, and the Bylaws
may provide for the method of voting in the election of Directars. Election shall be by majority vote
of the votes entitled to be cast by the Members at any meeting where a quorum is pregent or
represcoted, Notwithstanding anything to the contrary herein, at any time that Declarant owns at
least five percent (5%) of the Lots in Gardenia Isles, Declarant shall have the right to appoint cne
Director. Directors elected by the Members shall hold office until the next succeeding annnal
moeting of Members, and thereafter until qualified successors are duly elected and have taken office.
After Tumover, all vacancies shall be flled by a majority vote of the remaining Directors; provided,
however, that if the Director appointed by Declarant is removed or resigns from office, Declarant
shall have the right to fill the vacancy created by the removal or resignation of such Director if
Declarant has the right to appoint one Dircctor at such time.

ARJICLE IX
CORPORATE EXISTENCE
The Association shall have perpetual existence.

TICLE
LIMITATIONS

A.  No smendment may be made to these Articles which shall in any manner reduce,
amend, affect or modify the terms, conditicns, provisions, rights and obligations set forth in the
Declaration.

B There shall be no amendment to these Articles which ahall abridge, reduce, amend,
effzct or modify the rights of the Declarant.

C. These Articles shall not be amendesd in a manner that conflicts with the Bylaws,

ARTICLE X1
MENT TO RATIO

- These Articles of Incorporation may be amended in the following manner:
A.  Priorto Tumover, these Artioles of Incorporation may be amended by 2 majority vote

of the Board of Directors. No smendment of these Articles of Incorporation prior to Tumovet shall
require the execution of any Owner or the owner of any liens on any affected Lots or Units.
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B, After Tarnover, these Articles of Incorporation shall be amended in the following
manner:

1. The Board of Directors, by majority vote, shall adopt a resolution setting furth
the proposed Amendment ard direct that it be submitted to vote at a meeting of the Members.

2 Notice of the subject matter of the proposed Amendment shall be inctuded in
the notice of any meeting (special or annual) at which such proposed Amendment is to be congidered
by the Members, Such notice shall set out in fiull the proposed amended article, section, subsection
or paregraph of a snbsection.

3. Such proposed Amendment shall be submitted to and approved by the
Members at such meeting. Any number of Amendments may be submitted to the Members and
voted upon at one mecting. The proposed Amendment ghall be adopied upon receiving the
affimmative vote of at 1east two-thirds (2/3) of the votes entitled to be cast by the Members present or
r¢presented at such mocting at which a quorum has been attained.

C. An amendment to these Articles of Incorporation may be made without a Members®
meeting, without prior notice and without a vote of the Members if the action is taken by a written
action of the Members entitled to vote having not less then the minimum number of votes necessary
to authorize such action at a mceting at which all Members entitled to vote on such action were
present.

D.  Notwithstanding anything contained herein to the contrary, so long as Declarant owns
atleast one (1) Lot in Gardenia Isles, no amendment to these Articles of Incorparation affccting the
rights or privileges of Declarant or its successors or assigns shall be effective without the prior
written consent of Declatant (or ifs successors or assigns, as the cage may be).

ARTICLE XTI
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Provided the persan proposed to be indemmuified satisfies the requisite standard of conduct for
permissive indommification by a corporation not for profit as set forth in the applicable provisions of
the Florida Nat For Profit Corporation Act, as the same may be amended from time to time, the
Asgociation shall indemnify its Officets and Directors, and may indetnnify its employees and agents,
to the fullest extent permitted by the provisions of such law, as the same may be amended and
supplemented, from and against any and all of the cxpenses or liabilities incurred in defending a
tivil, criminal, administrative or investigative action, suit or proceeding (other than in an action, suit
or proceeding brought by the Association upon authorization of the Board of Directoss and
Members) or ather matters referred to in or covered by such provisions, including advancement of
expenses prior to the final disposition of such proceedings and amounts paid in settlement of such
proceedings, both as to actions in their official capacities and as to actions in any other capasity
while an Officer, Director, employees or other agent. Expenses (including attomupys® fees) incurred
by an Officer or Director in defending any civil, criminal, administrative or investigative action, suit
or proceeding ghall be pald by the Association in advance of the final disposition of such action, suit
or proceeding vpon receipt of an undertaking by or on behalf of such Director or Officer to repay
such amount if it shall ultimately be deternyined that he or ehe is not cotitled to be indemnified by the
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Association ag anthorized in this Article. Such expenses (including attorneys® fees) ncurred by
other employees and agents shall also be 5o paid upon such terms and conditions, if any, as the
Board of Directors deems approptiate. The indetnnification and advancement of expenses provided
for herein shall not be deemed exclusive of any other rights to which those indemnified may be
entitled under any bylaw, agreement, vote of Members or Directors or otherwise, both as to actions
in their official capacity and as to actions in another capacity whilo holding such office. Such
indermification shall continug as to a person who has ceased to be a Director, Officer, employee or
agent, and shall invre to the benefit of the heirs and personal and other legal representatives of such
aperson. Except as otherwise provided above, an adjudication of liability shall not affect the right
to indemnification for those indemmnified. This Article shall apply only to persons for whom the
Association is authorized to provide indemnification under applicable law.

A.  No contact or trapsaction between the Association and one (1) or more of its
Directors or Officers or Declarant, or between the Association and any other corporation,
partnership, asgociation, or other orgamization in which one (1) or more of its Officers ot Directors
are officers, directors or employees or otherwise interested shall be invalid, void or voidable solely
for this reason, or solely becange the Officer or Director is present at, or participates in, meetings of
the Board thereof which anthorized the contract or transaction, of solely because said Officers’ or
Directors® votes are oounted for such purpose. No Director or Officer of the Association shall incur
linbility by reason of the fact that such Director or Officer may be interested in any such contract or
trangaction. Interested Directors shall disclose the general nature of their inferest and may be
counted in determining the presence of 8 quorum at 2 meeting of the Board which authorized the
contract or transaction.

ARTICLE XTV
DISSOL N OF S TION

A.  Upon dissolution of the Association, all of its asscts remnining afler provision for
creditors and payment of all costs and expenses of such dissolution shall be distributed in the
following manner and order:

1. The propetty coustitnting the Surface Water Management System will be
conveyed to an eppropriate agency of local government; provided, however, that if the property
constituting the Surface Water Management System is not accepted, then it will be dedicated o a
similar non-profit corporation;

2, Real property oontributed to the Association without the receipt of other than
nominal consideration by Declarant (or its successors in jntevest) shall be retomed to Declarant
(whether or not a Member at the time of such dissolution) unless it refuses to accept the conveyance
(in whole or in part);

kN Dedication to applicable municipal or other governmental authority of such
property (whether real, personal or mixed) as determined by the Board of Directors of the
Association to be appropriate for dedication snd which the authority is willing to accepr; and
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4, The remaining assets shall be digtributed among the Members, as tenants in
* common, cach Member's share of the assets ta be determined in accordance with his or her voting

rights. :

B. Prior to Turnover, the dissolution may be authorized by the Board of Directors, by a
mejority vote of the Directors then in office. After Turnover, the Board of Directors must adopt a
resolution recommending that the Association be dissolved and directing that the question of such
dissolution be submitted to a vote at a meeting of the Members entitled to vote thereon (unless the
Board of Ditectors determinea that because of g conflict of interest or other substantial reason it
should not make any recommendsation), Written notice stating the purpase, or one of the purposcs,
of such meeting is to consider the advisability of dissolving the Association must be given to each
Member entitled to vote at such meeting in accordance with the temma of these Asticles of

ration. A resolntion to dissolve the Arsociation shall be edoptad by receiving at least two-
thirds (2/3) of the votes that Members present or represented at such meeting are entitled to cast.

ARTICLE XV
DECLARATION

In the event of any conflict betwesn the provisions of these Auticles of Incorporation and the
provisions of the Declaration, the provisions of the Declaration shall prevail.

ARTICLE XV
RESIGNATION OF REGISTERED AGENT

Corporation Service Compeny i3 hereby designated as the Association's Registered Agent for
gervice of process within the State of Florida, and itx street address is 1201 Hays Strect, Tallahassee,
Florida 32301.

ARTICLE XVT1
INCORPORATOR

The name and address of the incotparator of the Association is Doug Brok, whose address is
701 S, Olive Avenue, Suite 104, West Palm Beach, FL 33401,

IN WITNESS WHEREOQF, the above mentioned incorporator has executed these Articles of
Incorporation as of the 2* day of April, 2014,

DOUG ¥RUK
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CONSENT OF REGISTERED AGENT

Corporation Service Company, whose street address is 1201 Hays Strect, Taﬂapassee,
Florida 32301, hereby consents to its designation as Registered Agent in the foregoing Al‘t_l(flcs of
Incorporation, and states that it is familiar with, and accepts, the obligations of that position as

provided for in Section 617.0501, Florida Statutes.
CORPORATION SERVICE COMPANY

/s/ Carina A, Dunlap

By:
Carina A. Dunlap, Aast. Vice President
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