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The undersigned incorporator, desiring to form & nov for profit corporation under
Chapter 617, Florida Statutes, as amended, hereby odopis the following Articles of
Incorporation;

ARTICLE ]

NAME, PRINCIPAL OFFICE ADDRESS AND MAILING ADDRESS

The name of the comporation shall be the PIONEER ROAD PROPERTY
ASSOCIATION, INC., which is hereinafter referved 10 as the “Association.” The principal
office address and the mailing address of the Association shall be 7900 Glades Road, Suite
600, Boca Raton, Florida 33434,

ARTICLEI1
PURPO! D FOWERS

The objects and purposes of the Association are those objects and purposes as are
authorized by the Agreement of Reciprocal Easements, Restrictions and Maintenance
Covenants for Pioneer Road Property recorded (or to be recorded) in the Public Records of

Palm Beach County, Florida, as hercafler amended and/or supplemented from time Lo time
(the “Agreement’™).

The Association is not organized for profit and no part of the net eamings, if any,
shall inure 1o the benefit of any Member or individual person, firm or cotporation.

The Association shall have the power to contract for the management of the
Association and to delegate to the party with whom such coniract has been entered into, of 1o
2 Member(s), any duties of the Agsoclation except those dutios which require the specific
epproval of the Board of Directors or Members. In the case of such a delegation, the
Association shall nevertheless remain cesponsible to any applicable governmental agencies

and to the Members of the Association for the ultimate performance of the duties so
delegated.

The Association shall have all of thc common law end siatutory powers of a
corporation not for profit which are not in conflict with the terms of these Articles and the
Agreement identified above, The Association shall also have all of the powers necessary to
implement the purposes of the Association as set forth in the Agreement and o provide for
the general health and welfare of its membership,

The definitions set forth in the Agreement are incorporated herein by this reference.
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ARTICLE 1INl
MEMBERSHIP AND VOTING RI S 1 N

Section |. Membership. Each Owner shal) be a Member of the Association, provided
that where there is a condominium, homeowners® or similar association in which membership
is mandatary for Qwners, such association shall be the Member in lieu and on behalf of ali
such Owners.

Section 2. Voting Rights, Except as otherwise expressly provided herein, the
Members of the Association shall have one {1} vote for each acre, or portion thereof, within
the Parcel owned by the applicable Member. The votes attributable to o Parcel as of the date
of the recording of Lthe Agresment miay not be incrensed by the subdivision of that Parcel but,
rather, shall be allocated between among the resuliing Parcels by wrintien assignment executed
by the Owner of the original Parcel and recorded in the Public Records of the County;
provided, howevet, that if there is a condominium, homcowners' or similar association is
created and in which all Owners of the resulting Parcels are members, then the Board of
Directors of that association shall designate, by written notice 10 the secretary of the
Association, a person to cast all of the votes of the Parcels. The foregoing provisions of this
Section 2 to the contrary nolwithstanding, so fong as CARA LLC, a Delaware limited
linbility company (“CARA™), Pebb Enterprises TBDA, LLC, o Florida limited liability
company (“Pebb™), or any afTiliate of CARA or Pebb is an Owner or a ground lessee of any
Parcel or portion thereol {collectively, the “Pebb Parties”), 8 majority of the voting rights of
the Members shall be deemed 10 be held by the Pebb Parties regardless of the respective
acreage owned by the Members; provided, however, that no vote so taken shall materially
and adversely increase the obligations or diminish the rights of any other Member or Owner.
As used herein, the term “affiliatc™ shall mean any entily or person which or whom is
cantrolled by, controls, or is under common control with CARA or Pebb,

Section 3. Gengral Matters. When reference is made herein, or in the Articles,
Bylaws, Rules and Regulations, management contracts or otherwise, 1o a majority or specific
percentage of Members, such reference shall be deemed 10 be reference 10 a majority or
specific perceniage of the votes of Mambers present at a duly constituted meeting thercof

(i.e., one for which proper notice has been given and at which a quorum exists) and not of the
Members themselves or of their Parcels,

ARTICLE1Y
EXISTENCE

The Association shall have perpetual existence; provided that if it is ever dissolved, its
assets shall be conveyed to another association or public agency having a similar purpose,

and the Surface Water Management System shall be conveyed to an entlty approved by the
South Florida Water Management District.

ARTICLE V

BOARD OF DIRECTORS
Section 1. Management by Directors, The propeny, business and effairs of the

-
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Association shall be managed by a Board of Directors, which shall consist of not fewer than
three (3) persons, bul as many persons as the Membership sha)l from time to time determine.
A majority of the directors in office shall constitute a quorum for the transaction of business.
The Bylaws shall provide for mectings of directors, including an annual meeting.

Section 2. Original Board of Directors. The names and addresses of the first Board
of Directors of the Associgtion, who shall hold office until the first annual meeting of
Members and thereafter until qualified successors are duly elected and have taken office,
shall be as follows:

NAME: ADDRESS:

Bruce Weiner 7900 Glades Road, Suite 600
Boca Raton, Florida 33434

Jared Weiner 7900 Glades Road, Suite 600

Boca Raton, Florida 33434

lan Weiner 7900 Glades Road, Suite 600
Boca Raton, Florida 33434

tion of Me of Board of Direclors. Except as otherwise provided
herein for filling vacancies, directors shall be clected by the Members of the Association. In
the event that a Parcel, as it exists on the duie of the recording of the Agreement, is later
subdivided, then the Owners of the resulting Parcel(s) shall, between/among themselves, elect
the Director which the Owner of the original Parcel was entitled 1o elect (unless an
association of all of such Owners exists and is therefare the applicable Member hereunder, in
which case the Board of Directors of that association shall elect the Director, The foregoing
provislons of this Section 3 to the contrary notwithstanding, so long as any of the Pebb
Parties is an Owner or ground lessce of any Parcel or portion thereof, the Pebb Parties shall
be entitled 10 elect no fewer than two (2) Directors,

Section 4. Dumtion of Office. Persons elected to the Board of Directors shall hold

office untll the next succeeding annual meeting of Members, and thereafier until qualified
successors are duly elected nnd have teken office.

Section 5. Vacancies. If a dircetor clecied by a Member shall for any rcason cease to

be a director, such member shall elect a successor to fill the vacancy for the balance of the
term.

ARTICLE V1

OFFICERS

Section |. Officers. The Association shall have a President, a Vice President, a
Secretory and a Treasurer, and such other officers as the Board of Directors may from time to
time clect.

Scction 2. Election and Appointment of Officers. The officers of the Association, in
accordance with any applicable provision of the Bylaws, shall be elected by the Board ol
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Directors for terms of ane (1) year and thereafter until qualified successors are duly clected
and have taken office. The Bylaws may provide for the methods of voting in the election,
removal from office of officers, filling vacancies and for the duties of the officers. The
President shall be a director; other officers may or may not be directors of the Association. If
the ofTice of President shall become vacant for any reason, or if the President shall be unable
or unavailoble 1o act, the Vice President shall automatically succeed to the office or perform
its duties and exercise its powers. 1T any office shall become vacant for any reason, the Board
of Direclors may elect or appoint an individual to fill such vacancy.

ARTICLE V11
BYLAWS

The Board of Directors shall adopt Bylaws consistent with these Aricles of

Incorporation. Such Bylaws may be altered, amended or repealed in the manner set forth In
the Bylaws.

ARTICLE VI
NDM AND ORITIE

Scction |. Amcndments to these Artigles of Incosporation shall be proposed and
approved by the Board of Direclors and thereaficr submitted 1o a meeting of the membership
of the Association for adoption or rejection by affirmative vote of 66-2/3% of the Members,
all in the manner provided in, and in accordance with the notice provisions of Section
617.1002. Florida Statutes.

Section 2. In case of any conflict between these Articles of Incorporation and the
Bylaws, these Articles shall conirol; and in case of any conflict between these Anticles of
Incorporntion and the Agreement, the Agreement shall contral.

ARTICLE [X
INCORPORATOR
The name and address of the incorporator of this Corporation is:
NAME: DRE
lan Weiner 7900 Glades Road, Suite 600

Boca Raton, Florida 33434

ARTICLE X

MNIFICAT.

Section 1. The Association shall indemnify any person who was or is a pany or is
threatened to be made a party to any threatened, pending or contemplated 2ction, svit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that

-4-
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he or she is or was a director, employee, officer or agent of the Association, against all
expenses (including attomeys’ fees and appellate attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him or her in connection with
such action, suit or proceeding, unless (a) it is determined by a court of competent
Jurisdiction, aRer sl) available appeals have been exhausted or not pursued by the proposed
indemnitee, that he or she did not act in good faith or that he or she acied in a manner he or
she belicved to be not in or opposed to the best interest of the Association, and, with respect
to any criminal action or proceeding, that he or she had reasonable cause 10 belicve his or her
conduct was unlawful, and (b) such court further determines specificelly that inderanification
should be denied, The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon B plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith or did act in a manner which he
or she belicved to be not Tn or opposed to the best interest of the Association, and with
respect to any criminal action or proceeding, that he or she had reasonable cause to believe
that his or her conduct was untawful.

Sectiop 2. To the exient that & directar, officer, employee or agent of the Association
has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred ta in Section 1 above or in defense of any claim, issue or matter therein, he or she
shall be indemnified against expenses {including attorneys’ fees and appellate attorneys’ fees)
actually incurred by him or her in connection therewith.

Section 3. The indemnification provided by this Article shall not be deemed
exclusjve of any other rights 10 which those seeking indemnification may be entitled under
any Byltaw, agreement, vote of Members or otherwisc, both as to action in his ar her official
capacity while holding such office or otherwise, and shall comtinue as 10 a person who has
ceased to be director, officer, employee or agent and shall inure t0 the benefit of the heirs,
executors and administrators of such person.

Sccilon 4. The Association shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the
Association, or is or was serving at the request of the Association as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise.
Such insurance shall cover any liability asserted agalnst him or her and incusred by him or
her in any such capacity, or arising out of his or her staws as such, whether or not the
Association would have the power to indemnify him or her against such liability ander the
provisions of this Article.

Section 5. The provisions of this Article X shall not be amended,
ARTICLE X1
REGISTERED AGENT
Unless changed, len Weiner shall be the registered agent of the Association and the

registered office shall be st 7900 Glades Road, Suite 600, Bocn Raton, Florida 33434, Palin
Beach County, Staie of Florida.
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IN WITNESS WHEREOF, the aforesaid incorporator has caused these Articles of
Incorparation to be executed under senl as of the day and year first abave writien,

Having been named as regisiered agent to accepl service of process for the above stated eorpuration
at the place designated in thiv-Certiflcare, I am famillar with and accept the appointment as
registered nﬁpm and ngreg 6 act in this capacily

A AR

Required Signature of Registered Agent " 'Date’

1 submit this document and affirm that the facts siaied kerein are trive. 1 am aware that any false
information submitred in a do nt 1o the Departmerit of Stute constitiules a third degree felony as

pmuidedfr in s 817,158,
/[ L/s/1s

Required Signature of Incorporator Date!
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