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ARTICLES OF INCORPORATION
FOR
ARDEN HOMEOWNERS ASSOCIATION, INC.

A Corporation Not-for-Profit
Under the Laws of thie State of Florida

The endersigned incorporator, for the purpoge of forming a corporation net-for-profit
pumsuant to the laws of the State of Florida, hereby adopts the following Articles of

Incorporation:

1
NAME

The name of the corporation is ARDEN HOMEOWNERS ASSOCIATION, INC. For
convenlcnce the corporation shall be referred to in this instrument as the “Association.” these
Articles of Incorporation as the “Agicles” and the By-Laws -of the Association as the: “By-
Laws ™ The terms used jn these Articles shall have the meanings set forth in the Declaration of
Covenanis, Conditions and Restrictions for the Arden Homeowners Association, Inc. recorded in
the. Public Records of Palm Beach County, Florida, as amended and/or supplemented from time

1o time.
2
OFFICE

The principal office and mailing address of the Association shall be 2005 Vista Parlcwey,

Suite: 112, West Palm Beach, FL 33411, or at such othet place a5 may be subsequently; . |

designated by the Board of Direetors. All books and records of the Assaciation shall be kept atcn

its principal office or at such other place as may be permitted by the Act. =3
3 ! l_(rj “:"3 ':l R -
REGISTERED AGENT ) z A

The initial registered agent is GY Corporate Services, Inc. whose address js 600 BrickelP o
Avente, Suite 3500, Miami, FL 33131 or at such other place as the Board of Directors may fromr ;,

time to ime designate. -

4
PURPOSE

The objects and purposes of the Association are those objects and purpases as arc
authorized by the Declatation of Covenants, Conditions and Restrictions for the Arden
* Homeowners Association, Inc. recorded in the Public Records of Palm Beach Cnmty Florida, as
hereafter amended and/or supplemented from time fo time {(the “Declaration’). The further

" objects and purposes of the Assaclation are to preserve the values in the Property and to maigtain
the Cominpon Area thereof for the benefit of the Owners who become members of the

Association,

B ACTIVE 63307452 1
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5
POWERS

The powers of the Association shall include and be govemed by the following:

5.1  QGéneral. The Association shall have all of the commman law and statutory powers of a
corporation not-for-profit under the Laws of Florida (which are in effect at the time of filing of
these Articles) except as expressly lumited or restricted by apphcable law, the terms of these
Articles, the Declaration or the By-Laws.

52  Eopumeration. In addition to the powers set forth in Section 5.1 ahove, the Association
shall have all of the powers and duties reasonably necessary to operate the Property pursuant to
the Declaration and as more particularly described in the By-Laws, as they may be amended
from timpe to time, including, but not limited to, the followmg

{a)  To make and collect Assessments and other charges against members as Owners
{whether or not such sums are due and payable to the Association), and to use the
proceeds thercof in the exercise of its powers and duties, including without
limitation for the maintenance and operation of the Surface Water Management
System, including but not limited to work within the retention areas, drmnag
structures or drainage eascmenfs.

(b)) To buy, accept, own, operate, lease, sell, trade and mortgape both real and
personal property in accordance with the provisions of the Declaration; provided,
however, the Common Arca may not be mortgaged without the consent of the
Owners with voting power representing two-thirds (2/3rds) of the votes.

{t)  To maintain, repair, replace, reconstruct, add to and operate the Common Area
and other property to be maintained by the Association pursuant to the
Detlaration. )

{d)  To purchase insurance upon the Common Area, insurance for the protection of the
Association, its officers, directors and Owners, and other insurance reqlm'l:d ar
peomitted by the Declaration.

(¢) - To make and amend reasonable rules and regulations for the mainienance,
comservation. and use of the Property and for the health, comfort, safety and
welfare of the Qwners,

6] To enforce by legal means the provisions of the Declatation, these Arficles, the
By-Laws, the rules and reguiations for the: use of the Common Area and
applicable law.

@)  To contract for the management and maintenance of the Common Area and to
authorize A managernent agent to assist the Association in carrying out 3ts powers
and duties by performing such functions ss the submission of proposals,
collection of Assessments, preparation of- records, enforcement of rules, and
maintenance, repair and replacement of the Common Area with such funds as

WPB_ACTIVE £31743.2 2
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shall he made available by the Association fot such purposes. The Assotiation
and its officers shall, however, retfain at all times the powers and dulies to innke
assessments, promulgate roles and execute contracts on behalf of the Association.

()  To employ personnel to perform the services required for the proper operation and
maintenance of the Commeon Area.

() To execute all documents or consents, on behalf of all Owners (and their
mortgagees), required by all governmental and/or quasi-governmental agencies in -
cormection with fand use and development matters (including, without Hoitafion,
plats, waivers of plat, unities of title, coveniants in liett thereof, eto.), and in that
regard, each Qwner, by acceptance of the deed to such Owner’s Unit-or Lot and
each Mortgagee of an Owner by acceptance of a lien on said Unit.or Lot, appoints
and designates the President of the Associstion as such Owner's agent and
attorney-in-fact to execute any and &l such documents or consents.

G4) To operate, maintain and manage the Stormwatéer Managentent System(s) in. a
manner consistent with the requirements of any and all Northern Palm Beach
County Improvement District permits for the Property and epplicable District
rales, and shall asgsist in the enforcement of the restricions and covenams
contained herein.

(k)  To levy and collect adequate assessments against mernbers of the Association for
the costs of mamtenance and operation of the Stormwater Management System.

) Such assessmemts, as set forth in Section 5.2(k) above, shall be used for the

. maintenance and repair of the Stormwater Mahagement Systems and mitigation or

preservation areas, including but not limited to work within retention a.reas,
drainage structures and drainage easements.

53  Association Property. All funds and the title fo all properties acquired by the Associdtion
and. their procieds shall be held for the benefit and use of the members in accardance with. the
provisions pf the Declaration, these Articles and the By-Laws. The Association shall have the
power to transfer title to the Common Areas 10 another not-for-profit corporation in which the
members of this Association are also the members.

54  Distribution of Income. The Association shall not pay a dividend to its members and
shall make po distribution of income to ifs members, directors or officers.

55 Disgolution. In the event of texmination, dissclution or final liquidation of the
Association, the respansibility for the eperation and maintenance of the Stormwater Management
Systert must he transferred to and accepted by an entity which complies with Rulé 62-330.3190,
Florlda Administrative Code, and Applicant’s Handbook Volume I, Section 123, and be
approved by the Agency prior 16 such termination, dissolution or liquidation.

5.6  Limitation. Tbe powers of the Association shall be subject to and shall be exercised in
eccordance with the provisions hereof and of the Declaration, the By-Laws and: applicable law,
provided that in the event of conflict, the provisions of applicable Jaw shall control over those of

WPB_ACTIVE (3307432 3
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the Declaration and By-Laws. The provisions of the Declaration shall contral over those of the
Articles and By-Laws; the provisions of the Articles shalt control over the provisions of the By-
Laws.

6
MEMBERS

6.1  Membership. The members of the As-;ocmnml shaH consist of the record title owners of
Lots or Units within the Property from time to time, which membetship shall be appuricnant to
and inseparahle from ownership of the Lot or Unit. -

6.2 Assignment. The share of a member in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manner except as an appurienance to the Lot or Unit
for which that share is held.

6.3  Classes of Memberships. and Voting nghfs The Asseciation shall have two (2} classes
of vating mcmbershap

@ Class A Members shall be all Omas with the exception of the “Declarant” (as
long as the Class B Membership shall exist, and thereafler, the Declarant shall be -
a Class A Member to the extent ‘it would otherwise qualify). Each Class A
Member shall have one (1) vote for each Lot owned by such member.

(b) Class B Mcmbet. The Class B Member shall be Highland Dunes Associates
Property LL.C, a Delaware limited liability company (the “Declarant™), who shall
be entitled to three (3) votes for each Lot owned by the Declarant The Class B
Member will also include any successors or assigns of the hamed Class B
Member if the Declarant’s rights are expressly assipned to. such successor or
assign. The Class B Membership shall ceass and be converted 1o Class A
‘Membership on the happening of any of the following events; (“Tumover™):

(1)  When the total voles outstanding in the Class A Member:shxp equals the
total votes outstanding in the Class B Membership;

2) Three (3) mouths after ninety percent (90%%) of the Lots have been
conveyed to membess of the Assosiation other than the Declarant;

(3)  In accordance with the tumover rules or requirements of the Act (if sooner
than {2) ebove); or

(4)  Such catlier dafe as the Declarant may choose to terminate the Class B
Membership upon notice 1o the Association.

Al} votes shal] be exercised or cast in the manner provided by the Declaration and By-
Laws. After Turngver, the Class A Members may vote to elect the majority of the members of
the Board. Eor the purposes of this Article, builders, contractors or others who purchase a Lot for -
the purpose of the constructing improvements thereon for resale ghall not be deemed to be Class
A Members. Afler Turnover, for so long as the Declaram holds for sale in the ordinary course of
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business af least five percent (5%) of the Lots within the Property, the Declarant may elect at
least ane (1) Director, After Turnover, the Declarant will be.a Class A Member with respect to
the Lots which it owns and shall have all rights and obligations of a Class A Member, except that
it may not cast its votes for the purpose of reasquiring control of the Association.

7
INCORPORATOR

The name and address of the Incorporator of this Corporation is:

Cynthia C. Russomano, Esg. 600 Brickell Avenue, Suite 3500
Miami, FL 33131
8
TERM OF EXISTENCE

Existence of the Association shall commence with the filing of these Articles of
Incorporation with the Secmtary of State, Tallahasiee, Florida. The Association shall exist in

perpetuity.
.9
OFFICERS

The affairs of the Association shall be administésed: by the officers bolding the offices
designsted in the By.Laws. The officers shall be elected by the Board of Directors of the
Association at its first meeting following the anmual meeting of the members of the Association
end shall serve at the pleasure of the Board -of Directors. The By-Laws may provide for the
" removal from office of officers, for filling vacancies and for the duties and qualifications of the

officers. The names and addresses of the officers who shall serve until their successars aie
designated by the Board of Directors are as follows:. .

NAME: ADDRESS:

President: Thomas €. Tischer 2005 Vista Parkway, Suite 112
West Palm Beach, FL 33411

Vice President: Stanley Brown . 2005 Vista Patkway, Suite 112
West Palm Beach, FI, 33411

Secretary/Treasurer: Andrew Smith 2005 Vista Pazkway, Suite 112
West Palm Beach, FL 33411

WPB_ACTIVE §430712 )
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18
.DIRECTORS

10.1 Number and Quaijfication. The property, business and affairs of the Association shall be

managed by a board cansisting of the number of directors deterinined in the manner provided by

the By-Laws, but which shall consist of not less than three (3) directors. Prlor fo Tumover,
. Directors need not be members of the Association.

102  Duties and Powers. All of the duties and powers of the Association existing under the
‘taw, the Declaration, these Articles and the By-Laws shall be exercisad exclusively by the Board
of Directors, its agents, contractors or employees, subject only to approval by Qwners when such
approval is specifically required. .

103 Election and Removal. Directors of the Association shall be slected at the annual
mecting of the Members in 1hc manner determined by and subject {o the qualifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shall be
filied in the mammer provided by the By-Laws.

10.4 Tem of Declarant’s Directors The Declarant shall appoint the members of the first
Beard of Directors and their replacements who shall liold office for the periods described in the
‘By-Laws.

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

NAME: ' ADDRESS:

Thomas C. Tischer ’ 2005 Vista Parkway, Suite 112
West Palm Beach, FL 33411

Stanlcy Brown 12005 Vista Packway, Suite 112
West Palm Beach, FL 33411

Acdrew Srmifh — 72005 Vista Parkway, Suito 112
West Palm Beach, FL 33411

10.6 Standards. A director shall discharge his duties as a director, including any duties as a
member of a Commitiee: in good faith; with the care an ordinary prudent persen in a like
position would exercise under similar circumstances; and in a manner reasonahly believed to be
in the best interests of the Association. Unless 2 director has knowledge concerning a matter in
question that makes reliance unwarranted, & director, in discharging his duties, may rely ou
information, opimions, reports or statements, incloding financial statements and other data, if
prepared or presented by: one or more officers or employees of the Association whorn the
director reasonably believes to be reasonable and competent in the manners presented; legal
counsel, public accountants or other persons as to matters the direcior reasonably believes are
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within the persons’ professional or expert competence; ar a Committee of which the director is

not a member if the director reasonably believes the Commitiee merits confidence, A director 1s

not lizble for any action taken as a director, or any failure to take action, if he parformed the -
doties of hig pffice in compliance with the foregoing standards. .

11
INDEMNIFICATION PROVISIONS

Except as provided in Section 617.0834, Florida Statutes, the indemnification prowisions
of Section 607.0831 Florida Statutes and Section 607.0850, Florida Stafutes shail apply to this
Association pursnant. to the provisions of Section 617.0831, Florida Stehites. Howaver, for
purposes of indemnification, the term “Director® does not incinde a director appom!:ed by the
Declarant to the board of directors of this Association,

12
BYLAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may
be altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.

13
AMENDMENTS
Améndments to these Asticles shall be proposed and adopted in the following manner:

13.1 Notice. Notice of a proposed amendment shall be inciuded in the notice of apy meeting
at which the proposed amendmert is to be considered and shall be otherwise given in the time
and manner provided in Chapters 617 and 720, Florida Statutes. Such notice shall contain the
proposed amendment or a summary of the changes to be affected thereby.

13.2 Adoption. Amendments shall be proposed and adopied in the manner provided in
Chapters 617 and 720, Florida Statutes and in the Act (the latter to control over the former to the
extent provided for in the Act); provided that in all events such amendments shall be approved
by the Owners representing two thirds (2/31ds) of the votes of the members of the Association
who have voting power al the time of such ammendment. -

13.3  Declarant Amendments. Notwithstanding anything herein contained to the contrary, to
the extent lawful, the Declarant may amend these Articles consistent with the provisions of the
Declatation allowing certain amendntents to be effected by the Declarant alone,

i34 Recording A copyof each amendment shall be filed with the Secretary of State pursuant
to the provisions of applicable Florida law, and a copy certified by the Secretary of State shall be
recorded im the Public Reconds of Palm Beach County, Florida with an identification on the first
page thereof of the bock and page of said public records where the Declamation are recorded
which contains, as an exhibit, the initial recarding of these Articles.

WPB_ALTIVE 6336743.2 7 -
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INITTIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registered office of this corporation shall be at 600 Brickell Avenue, Suite
3500, Miami, FL 33131 with the privilege of having its office and branch offices at other places

within ot without the State of Florida. The initial registered agent at that address shall be GY
Corporate Services, Inc.

IN WITNESS WHEREQF, the Inco: has effixed h s:gnaturcthedayandyearset

forth below.
Inco or

DATED: April 9, 2015

WPB_ACTIVE £330743.3 8
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED,

In compliance with the laws of Florida, the following is submitted:

That desiring to organize under the laws of the State of Florida with its principal office,
as 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 GY . Corporate Services, Inc.,
whose address is 600 Brickell Avenue, Suite 3500, Miami, FL, as its statutory registered agent.

Having been named the statutory agent of said Association at the place designated in this
certificate, I am familiar with the obligations of that position, and hereby accept the same and
agree to act in this capacity, and apree to comply with the provisions of Florida law relative to
keeping the registered office open.

GY CORPORATE SERVICES, INC.

Dated this 9 day of April, 2015

WPB_ACTIVE 6330743.2 9
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