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SPANISH RIVER TOWNHOMES HOMEOWNERS ASSOCIATION, INC,

(A Florida Corporation Not for Profit)

ARTICLE]
NAME

The name of this corporation shall be Spanish River Townhomes Homeowners
Asseciation, Inc. (hereinafter referred to as the “Association'™).

ARTICLE Il ,
PRINCIPAL ADDRESS

The mailing and principal office address of the Association shall be 701 S. Olive Avenue,
Suite 105, West Palm Beach, FL 33401, Attn: Association President. The Association is NOT a
condominium association under Chapter 718, Florida Statutes.

ARTICLE III
DEFINITIONS

All terms that are used but not otherwise defined in these Articles of Incorporation shall have
the meanings ascribed to such terms in the DECLARATION FOR SPANISH RIVER
TOWNHOMES, and any amendments or supplements thereto, to be recorded in the Public Records
of Palm Beach County, Florida (hercinafter referred to as the “Declaration™).

ARTICLE IV
PURPOSES

The purposes for which this Association is organized arc to operate and manage the affairs
and property of the Association, to perform all acts provided in the Declaration and applicable
Florida laws, and administar the interests of the Association and the Qwners. The Assocition is not
organized for profit and no part of the net earnings, if any, shall inure to the benefit of any Member
or any individual person, firm or corporation.

ARTICLE V
POWERS

A. The Association shai], sﬁbject to the limitations and reservations set forth in the
Declaration, have all the powers, privileges and dutics reasonably necessary to discharge its
obligations, including, but not limited to, the following:

1. To perform all the duties and obligations of the Association set forth in the
Declaration and By-Laws, as herein provided

2. To sue and be sued.
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3. To enforce, by legal action or otherwise, the provisions of the Declaration, By-
Laws, Rules and Regulations, covenants, restrictions and agreements goveming or binding the
Association and Spanish River Towrthomes.

4. To fix, levy, collect and coforce payment, by any lawful means, of all
Assessmenis pursuant to the terms of the Declaration, these Articles and By-Laws.

5. To pay all operating costs, including, but not limited to, all Jicenses, taxes or
governmental charges levied 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, scll, dedicate, lease, transfer or
otherwise dispose of real or personal property (including the Common Areas) in connection with the
functions of the Association except as litnited by the Declaration. -

7. To borrow money, and to maortgage, pledge or hypothecate any or all of its real
or personal property as security for money or debts incurred.

8. To dedicate, grant, license, lease, concession, create easements upon, sefl or
transfer all or any part of Spanish River Townhomes to any public agency, entity, authority, utility or
other person or entity for such purposes and subject to such conditions as it determines and as
provided in the Declaration.

9, To participate in mergers and consolidations with the other non-profit
corporations as it determines and as provided in the Declaration.

: 10.  To establish, publish, promulgate or enforce Rules and Regulations,
covenants, restrictions or agreements governing the Association, Spanish River Townhomes, the
Common Aress, 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 exercisc any and all powers, rights and privileges under
Chapter 617, Florida Stanutes, which a not-for-profit corporation organized under 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 Assaciation, Spanish River Townhomes, and the Common Arcas as provided in
the Declaration and to delegate in such contract all or any part of the powers and dutics of the
Association.

13. To contract for services to be provided to, or for the benefit of, the
Assgciation, Owners, the Common Areas, and Spanish River Townhomes, as provided in the
Declaration, such as, but not limited to, maintenance, garbage pick-up, and utility services. The
foregoing shall not be deemed to impose any obligation on the Association to provide such services.

14. To establish committees and delegate certain of its fimctions to those
committees.

WFB_ACTIVE 62215542 Page 2 of 10

H15000020639 3




01/26/2015 15:46 FAX GUNSTER YOAKLEY . hoo4s011
H15000020639 3

ARTICLE V1
MEMBERS

The Members of the Association shall consist of Declarant (for as long as it owns a Lot or
Unit in Spanish River Townhomes) and the record property Owners of all of the Lots and Units, in
Spanish River Townhomes, provided that any such person or entity who holds such intcrest merely
as security for the performance of an obligation shall not be 8 Member. Membership shall be
established effective immediately upon becoming an Owner; provided, however, that such new
Member's rights shall not become effective until the new Member presents the Association with a
recorded copy of the deed of conveyance or other muniment of title conveying the title to the Unit so
conveyed, and such membership shall pass with title fo 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. Fach and every Member shall be entitled to
the benefits of membership and shall be bound to abide by the provisions of these Articles of
Incorporation, the Declaraiion and the Bylaws-of the Association, as amended from time to time.

ARTICLE VII
CLASSES OF MEMBERS, VOTING AND ASSESSMENTS

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

1. Class A Members shall be all those Owners as defined in Article VI hereof
with the exception of APK Homes, LLC, a Delaware limited liability company (“Degclarant’). Prior
to Turnover (as hereinafter defined), Class A Members shall have no voting rights, unless otherwise
set forth in the Declaration or the Board of Directors requests the vote of the Members on any action.

After Turnover, Class A Members shall be entitled to one (1) vote for each Lot or Unit owned in
which they hold the interests required for merubership by Article VI hereof. When more than onc
person holds such interest or interests in any Lot ar Unit, all of such persons shall be Members, and
the vote for such Unit shall be exercised as they among themselves determine, but, in no event shall
more than one vote be cast with respect to any such Lot or Unit. “Turnover” shall mean three (3)
months after the date Ninety Percent (90%) af all Lots in all phases of Spanish River Townhomes
that will ultimately be operated by the Association have been sold and conveyed by Declarant (o its
affiliates or assigns), or sooner at the sole election of Declarant, at which time the Class A Members
shall be 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 entitled to one (1) vote for each Lot or Unit which Declarant owns in Spanish
River Townhomes. The Cless B Membership shall cease and terminate when Declarant ceases to
ownany Lot or Unit in Spanish River Townhomes. Prior to Turnover, Declarant shall have the right
to control the Association as provided in the Declaration. After Turnover, Declarant shall have the
right to vote on any matter submitted to a vote of the Class A Members by the Board of Directors
and on any other matter specifically set forth in these Articles of Incorporation, the Declaration or the
Bylaws.
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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 anmal meeting.
Unless a greater or lesser vote is specificelly required according to these Articles of Incorporation or
the Declaration, 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 2 quorwn has
been attained, shall be binding upon the Members. Prior to Turnover, a quorum shall be established
by Declarant’s presence, in person or by proxy at any meeting. After Turnover, a quorum for the
transaction of business at any meeting of Members shall exist if thirty percent (30%) of the total
number 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 cumulative voting.

C. After Turnover, the Members shall be entitled to vote on the following matters: (i)
any amendment 1o these Articles of Incorporation, in accordance with Article XTI of these Articles of
Incorporation; (ii) the election of directors, in accordance with Asticle IX of these Articles of
Incarporstion; (iii) the dissolution and liquidation of the Association, in accordance with Article XV
of these Articles of Incorporation; (iv) the amendment of the Declaration, where such amendment
requires the consent of the Members pursuant fo the terms of the Declaration; (v} the decision to
commence Or prosecute a judicial or administrative proceeding by the Association pursuant to the
terms of the Declaration; and (vi) any other matter the Board of Directors elects to submit to a vote
of the Members.

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

ARTICLE
QFFICERS

The names and addresses of the officers of the Association who sha!l serve until their
successors are designated by the Board of Directors are as follows:

ident Robert Vail
701 8. Olive Avenue, Suite 103,
West Palm Beach, FL, 33401

Vice President John Csapo
701 S. Olive Avenue, Svite 105,
‘West Palm Beach, FL 33401
Vice President/ James Boyce
Seccretary/ I 701 S. Olive Avenue, Suite 105,
West Palm Beach, FI. 33401
WPB_ACTIVE 62215542 Page 4 of 10
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ARTICLE IX
BOARD OF DIRECTORS

A The affairs of the Association shall be managed and conducted by a Board of
Directors consisting of not less than three (3) members. The number of directors may be increased
or decreased from time to time as the Board of Directors may determine; however, the number of
directors shall not be less than three (3). Prior to Tumover, Directors need not be Members of the
Association and need not be residents of Spanish River Townhomes; thereafter, Directors shail be
Members of the Association (except for any Director who is appointed by Declarant).

B. Prior to Turnover, all Directors shall be appointed by Declarant. Prior to Turnover,
Declarant shall have the right to remove any Director, with or without cause. Prior to Turnover, all
vacancies in the Board of Directors shall be filled by a majority vote of the remaining Directors.
After Turnover, Directors may be removed from office, with or without cause; by the vote or
agreement in writing by a majority of all votes of the Members of the Association at a special
meeting of the Members called for that purpose. The procedures for aremoval by the Members shall
be in accordance with Section 617.0808 of the Florida Statutes. Any Director appointed by
Declarant shall serve at the pleasure of Declarant.

C. After Tumover, Directors shall be elected by the Members of the Assocjation at the
annual mecting of the membership as provided in the Bylaws of the Association, and the Bylaws
may provide for the method of voting in the clection of Directors. Election shall be by majority vote
of the votes entitled to be cast by the Members at any meeting where a quorum is present or
represented. Notwithstanding anything to the contrary herein, at any time that Declarant owns at least
five percent (5%} of the Lots in Spanish River Townhomes, Declarant shall have the right to appoint
one Pirectar. Directors elected by the Members shall hold office until the next succeeding annnal
meeting of Members, and thereafter until qualified successors are duly elected and have taken office.
After Turnover, all vacencies shali be filled 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 Director at such time.

D. 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:

Robert Vail
701 8, Olive Avenue, Suite 105,
West Palm Beach, FL. 33401

John Csapo
701 8. Olive Avenue, Suite 105,
‘West Palm Beach, FL. 33401

James Boyce
701 8. Olive Avenue, Suite 105,
" West Palm Beach, FL. 33401
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ARTICLE X
CORPORATE EXISTENCE

The Association shall have perpetual existence.

ARTICLE XI
LIMITATIONS

A.  Noamendment may be made to these Articles which shall in any manner reduce,
amend, affect or modify the terms, conditions, provisions, rights and obligations set forth in the
Declaration.

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

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

ARTICLE X1
AMENDMENT TO ARTICLES OF INCORPORATION

These Articles of Incorporation may be amended in the following manner:

A. Prior to Turnover, these Articles of Incorporation may be amended by a majority vote
of the Board of Directors. No amendment of these Articles of Incorporation prior to Turnover shall
require the execution of any Owner or the owner of any liens on any affected Lots or Units.

B. After Turnover, these Articles of Incorporation shall be amended in the following
manner: -

L. The Board of Directors, by majority vote, shall adopt a resolution setting forth
the proposed Amendment and 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 included in
the notice of any meeting (special or annual) at which such proposed Amendment is to be considered
by the Members. Such notice shall set out in full the proposed amended article, section, subsection or
paragraph of a subsection.

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 meeting. The proposed Amendment shall be adopted npon receiving the
affirnative vote of at least two-thirds (2/3) of the votes entitled to be cast by the Members present or
represented at such meeting at which a quorum has been attained.

C. An amendment to these Articles of Incorporation may be made without 8 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 than the minimum number of votes necessary
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to authorize such action at a meeting at which al] Members entitled to vote on such action were
present.

D. Notwithstanding anything contained herein to the contrary, so long as Declarant owns
at least one (1) Lot or Unit m Spanish River Townhomes, no amendment to these Articles of
Incorporation affecting the rights or privileges of Declarant or its successors or assigns shall be
effective without the prior written consent of Declarant (or its successors or assigns, as the case may
be).

ARTICLE XTIl
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Provided the person proposed to be indemnified satisfies the requisite standard of conduct for
permissive indemnification by a corporation not for profit as set forth in the applicable provisions of
the Florida Not For Profit Corporation Act, as the same may be amended from time to time, the
Association shall indemnify its Officers and Directors, and may indemnify 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 expenses or lisbilities incurred in defending a
civil, 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 Directors and
Members) or other matters referred to in or covered by such provisions, including advancement of
expenses priar 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 cepacity
while an Officer, Director, employee or other agent. Expenses (including attorneys’ fees) incurred
by an Officer or Director in defending any civil, criminal, administrative or investigative actian, sujt
or proceeding shall be paid by the Association in advance of the final disposition of such action, suit
or proceeding upon receipt of an undertaking by or on behalf of such Director or Officer to repay
such amount if it shall ultimately be determined that he or she is not entitled to be indemnified by the
Associstion as authorized in this Article. Such expenses (including attorneys’ fees) incurred by other
employees and agents shall also be so paid upon such terms and conditions, if any, as the Board of
Directors deems appropriate. The indemnification and advancement of expenses provided for herein
shall not be deemed exclusive of any other rights to which those indermmified 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 ancther capacity while holding such office. Such indemnification shall
continue as to a person who has ceased to be a Director, Officer, employee or agent, and shall inure
to the benefit of the heirs and personal and other legal representatives of such a person. Except ag
otherwise provided above, an adjudication of Jiability shall not affect the right to indemnification for
those indemnified. This Article shall apply only to persons for whom the Association is authorized
to provide indemnification under applicable Jaw.

TICLE X1V
TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

A. No contract or transaction between the Association and one (1) or more of its
Directors or Officers or Declarant, or between the Association and any other corporation,
partnership, association, or other organization in which one (1) or more of its Officers or Directors
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arc officers, directors or employees or otherwise interested shall be invalid, void or voidable solely
for this reason, or solely because the Officer or Director is present at, or participates in, meetings of
the Board thereof which authorized the contract or transaction, or solely because said Officers’ or
Directors” votes are counted for such purpose. No Director or Officer of the Association shall incur
liability by reason of the fact that such Director or Officer may be interested in any such contract or
transaction. Interested Directors shall disclose the general naturc of their interest and may be
counied in determining the presence of a quorum at a meeting of the Board which authorized the
coatract or transaction.

ARTICIE XV
DISSOLUTION OF THE ASSOCIATION

A. Upon dissolution of the Association, all of its assets remaining after provision for
creditors and payment of all costs and expenses of such dissolution shall be distributed in the
foliowing manner and order: ‘

1. Real property contributed to the Association without the receipt of other than
nominal consideration by Declarant (or its successors in interest) shall be returned to Declarant
(whether or not a Member at the time of such dissofution) unless it refuses to accept the conveyance
{in whole or in part);

2. Dedication to applicable municipal or other governmental authority of such
propesty (whether real, personal or mixed) as determined by the Board of Directors of the
Association to be appropriate for dedication and which the aunthority is willing to accept; and

3. The remaining assets shall be distributed among the Members, as tenants in
common, each Member's share of the assets to 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
majority vote of the Directors then in office. After Turnover, the Board of Directors must adopt a
resolution recommmending that the Association be dissolved and directing that the question of such
dissolution be submiited to a vote at 8 meeting of the Members entitled to vote therean (unless the
Board of Directors determines that because of a conflict of interest or other substantial reason it
should pot make any recommendation). Written notice stating the purpose, or one of the purposes,
of such meeting is to consider the advisability of dissolving the Association must be given to each
Member entitled (o vote at such meeting in accordance with the terms of these Articles of
Incorporation. A resolution to dissolve the Association shall be adopted by receiving at least two-
thirds (2/3) of the votes that Members present or represented at such meeting are entitled to cast.

ARTICLE XVI
DRECLARATION

In the event of any conflict between the provisions of these Articles of Incorporation and the
provisions of the Declaration, the provisions of the Declaration shall prevail.
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ARTICLE XVI1

DESIGNATION OF REGISTERED AGENT

Corporation Service Company is hereby designated as the Association's Registered Agent for
service of process within the State of Florida, and its street address is 1201 Hays Street, Tallahassee,
Florida 32301.

ARTICLE XV
INCORPORATOR

The name and address of the incorporator of the Association is James Boyce, whose address
is 701 8. Olive Avenue, Suite 105, West Palm Beach, FL. 33401.

IN WITNESS WHEREOF, the above mentioned i oralor ﬁﬂm\&d these Articles of
o~ -

Incorporation s of the 23 day of Syawwvha, 2015,

| AOYCE
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Corporanon Service Company, whose street address is 1201 Hays Street, Tallahassee, Florida
32301, hereby consents to its designation as Registered Apent in the foregoing Articles 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 L. Dunlap
By:

Carina L. Duniap, Asst. Vice President
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