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+. 7t " ARTICLES OF INCORPORATION
. oF
T GARDENS ON MILLENIA OWNERS ASSOC!AT!ON, INC,
) ._‘_' :- e (AF]orxdaCo rntlonNotForProﬂt)
T order to form 2 corporation not for pmﬁt under and in mordanoc wsth the prov:mom of
C}mpter 617 of the Florida Statutes, the undersigned hereby incorporates this carporation not for

- profit for the purposes and with the powers hmnaﬂcrsct forth nnd. to thntend,by these Arnclm uf Jee

lncorpornhon, ccruf‘ esasﬂ)l!ows ;. o
L T aRmieLET
DEFINITIONS

Capmhzed terms used and not otherwise defined in these Anticles shell have the meanhgs

ascribed to such terms in that certain Construction, Operation end Reciprocal Easement Agr:cmmt i ;

(“REA Agmunent") tobe reoorded n the Pubhc Records of Orange Coum;y, Florida.

ART]CLE il
R NAME

The name of this corporation shall be GARDENS ON MILLENIA OWNERS
ASS0OCIATION, INC,, a Floride not-for-profit corporation. For convenience, the corporation shall
be herein referred to as the Association, whose present address iz 401 EastLas Olas Boulevard. Swtc

800, Fort Lnurludulc, Flor{da 333o1, Lo . c L
s ARTICLE I o

' PURPOSE

The purpose for which the Association is organized is to take title to, operate, administer and

maintain the “Projeet” in accordance with the tenns, provisions and conditions contsined in the REA

Agreement and o carry out the covenants and enforce the provisions es set forth in the REA
Agmsmsnt and to opcmtc and o;h:nme dq:al with the Project as get ﬁ:rth in ths REA Agra:mmt.

The powers of the Association shall include and be govemed by the following pmv:sia'ﬁ_sg
as h*

A,  The Association shall have all of the commeon law and statutory powers of &
corporatian not for profit, which are not in conflict with the terms ofthe REA Agreement or Byla,ws

of the Assasiation.

B. The Association shall have all of the powers granted ta the Association in the REA

Agresment. All of the provisions of the REA Agreement and Bylnws ore moorpomted into (Rese
N =

140458673
19600002

ARTICLEIV Lo
POWERS s,
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oonu:mp]a!cd by lheR.BA Apgreement,

coT C. The Association shall have all of the powm :cascmab!y nmessary to :mplermt its L
pm'posc, mcludmg, but not limited to, the, following: . N

A N To perform any gct required or contemplatcd byxtundarmeREA Agresment;

reasonnhlc nles nnd I‘lgl-llﬂlions govanm, the use of the Project; - -

3. To meke, fevy and collect Assessments for the purpose of obtalmng funds
from its Members to pay Critical Common Area expenses and other costs defined in the REA

2. To make, establish, amend abolish (in whole or fn part) and enforce T

Agrccmcmnrdcostsofuol}echmmdwuscmdexpmdtheproceedsofsunhﬁssamcntamﬂae S

exercise of its powers and duties of the Association;

4, To maintain, repaur, feplacegnd opcrnic certain of the Project in accordance
with the REA Ap’ecmcnt; '

5. To enforce by legsl means the obligations of the mmbcmlnp of the
Association and the provisions of the REA Agreement;

6. To retain independent contraciors and professional personne! and enter into
service and management contracts to provide for the maintenance, operation, management and
edministration afthe Project 1 and to enter mto anyotheragreemmts consistent with the purposes of .
the Association;

7. Toprovide, 10 the extent deemed necessary by the Voting Representatives, any
and all services and do sny and all thingy which are incldenta! 1o or In furtherance of things lsted
sbove or to carry out the Association mandatu to keep and mamtam the Prmect in B proper and
nestheticaily pleaging condition; - ..

8. To borrow money and to obtain such financing es {s necessary 1o maintain,
repair end replace the Project in accordance with the REA Agreement and the Bylaws and, as
gecurity for any such foen, to collaterally nasign the Association's right to collest and enforce
Assessments against the Owners lavied for the purpose of repaying any such lpan;

9, To enter into agreements with the Owners to provide management-type
gervices to such Qwners and perform any of the responsibilities of such Owners a5 sel forth in the_. :
REA Agreemeni for which they are responsible; and Lo . Lo

10, - To enter into agreements with Owners. .

MUME860.3
31983.0002
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. ARTICLB v
MBMBERS AND VOTING .

The quahﬁcatzon of Members of the Association, ﬂm manner of thelr admmmn to

= membersblp, the manner of the tcnnmanon ofsuch muanrshap and the mnnncrof votmg shall beas A -

;:tblluws . -
: A Thc membmh:p oi’ lh: Assoczaucm shall be oompnscd of the Owners..

i B 'B. Dcveiopershahhe aMemberof theAsocianon until itno jonger owns any portmn of
P theProjwt. Bvery individual or entity who is 8 record Owner of a Parcel other than Developer shall
: 'oeaomc a Member ¢ffective upon and as of the date such individual or entity zakcs title to & Parcel.

C. Ths Developer shall be the sole and exclusive Voting Representative and Developer
is entitled to exercise ona hundred percent (100%) of the Voting Rights of the Association unti] such
time (“Turnaver™) which ix the eadier (i) of the Developer electing in writing to relingudsh its {00%
Voting Rights by delivery of snch writters notice of relinquishment of its 100% Voting Rights to the
Association, wherenpon such Developer shall have the same Voting Rights as the other Members of
the Association, or (ii} such time as Developer no longer owns any Parcel. The lemm “Voling
Representative™ shall mean (i) the Developer until Tarmover, and (i) afler Tumaver. tho anmg
R:presmta!iva[s) appointed by each Member (*Voting Representative™). :

" In the event eny Member (other than Developer) transfers its Parcel, then such transferce
shall be entliled to appoint the Voting Representative for such Parcel. The Yoting Representative
sppointed by each Member shall serve as the Voting Representative for such Owner until its
swecossor is duly appointed by the Member owning such Parcel end wiritten notice of such
designation provided to the Association. All decisions of the Asscciation shall be mede by the

Developer until Tumover and thereafter by the Voting Representative(s) having the Votmg Rnghts L e

The Assocm!ion shalt have no board of directors.

E. No Member may agsign, hypothecate orlransfermnnymmwllsmmbmhlp mthe
Assocmnon except as an appurtenance to its Parcel,

F. Any Member who conveys or loses title to 2 Parcel by sale, gift, devise, bequest,
judicial decree or otherwise shall, immediately upon such conveyance ot loss of title, no longerbe a
Member with respect to such Parcel and shall lose all rights and privileges of a Member resulting
from ownership of such Parcel. Upon any transfer of title to the parcel a3 aforesaid, soch tramsferee
shnll obtnm the nghts nnd prmleges nf 'y Memhc.r resulting from thc uwner;h‘i.p of such Fu’eel :

ARTICLE. Vi
TERM

The term for which this Association is to exist sha)l be perpetual. In the event of dissolution
of the Association (unless same is reinstated), ether than incident to a merger or consolidation, all of
the nssets of the Assoclation shall be conveyed to a similar owners' association or @ public agency

having a similar purpose, or any Member mey pelition the applicable Clrcuit Court of the State of . - o -

3
24044857,
11964.0002
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.Orange County, Florida; and (ii) upon Tumaver, the term Voting Rights shall mean the number of
votea applicable to a Parcel, whereby each Parcel shall be entitled to & percentage of Veting Rights
.equal 1o the square footage of land area within such Parce} as the numerator and the denominator of .
:-such Votmg Rugns shall ba the. toml Innd ares of all Parcels wuhin the Pl‘ojeﬂ tlwn votmg. N

T ARmicLe X
MEMNIFICATION&ND LIMITED LIABILITY .

R A. 'Ihe Develop:r. cach and every Voting Representative and every officer of the
Assorisiion shall be indemnificd by the Association agalnst all costs, expenses end liabilities,
including attomey and paralogal fees at sl! trial and appellate levels and postjudgment proceedings,
reaspnably incarred by or imposed upon by him or her in comnection with any negotiation,
proceeding, arbiteation, litigation or settiement in which he or she may be a party, or Inwhichheor
she may become involved, by reason of his or her being or having been the Deve! oper, a Voting
Representative or officer of the Association, and the foregoing provision for Indemnification shall
apply whether or not such person Developer, is a Voling Representative or officer at the time such
eost, cxpenss or liability is ineurred, except in such cases wherein the Developer, Voting
Representativeor officer is adjudgud guilty of witiful misfessance or ma)feasance in the perfonmnca
of his or her duties; provided that in the event of 2 settlement, the inderonification provisions
provided in this Avticle XI shell not be sutomatic end shall apply only when the Voing
Represcntative(s) having the Voting Rights approve such settlement and reimbursement for the costs
and expenses of such settlsment ag being in the best interest of'the Associntion. The foregoing right
ofindemnification provided in this Article X1 shall be in addition ta and not ﬂ?c'mwe of any and all
rights of indeninification to which Developes, a Voting Rc:pmcnmiw or officer of the Association
mny be entitled by common or statutory law,

B. The Association, the Voiing Representatives, Developer and any Member, agent, or
employee of any of the same, shall not be liable to any person for any action or forany failure lo act,
toccept to the extent such setion or failure to act is found by a court of competent jurisdiction in a
non—appea]able Judgmnnt to have been lhe rcsult of willful n-nscnnduct or gruss mimonduct .

ARTICLE X1
BYLAWS

The Bylaws of the Association shall be adopted by the Developer and thersafier may be
altered, smended or rescinded in the manner provided for in the Bylaws. In the zvent of any conflict
between the provisions of these. Anicles and the pm\r\smns ofthe Bylaws the. pmsmns nf \hﬁe_ .
Artlc]:uhaﬂconu'o!. o ;. Cleo

e

AR'I'ICLE Xm
AMENDMENTS

A.  These Asticles mey be amended only as follows;

J40468673
31968.0002
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: 1. {a)  Any amendments may be made by Developer umtil Tumover and
-»nu:rmnr.r may be submitted to the Valing Represcrtutive(s) having the Voting Rights ond volcd .
v npnn by ‘dmc Votlm, R;.-prcsemauvc[s) having 1he Voling Rights at one mecting.

S (b Writen notice scumg forth the proposed amendment or & summary
'of the changes 10 be effecied thereby shall be piven to cach Voling Representative within the
“lime and in the manney pmvxded in !hc Bylnws l'ur lhc givmg nf noucc oi‘ mecungs ef the Voting |

Reprsemntwes RN

: (¢}  The amendmeni(s) stalf be adopmd upon receiving ihe {l) approval
oi' the Devetoper umiil Tumover, and (1) alier Turmoves, affirmative vole of a mujority vote of
the Voitlng Represeptstive(s) having the meg Rights ot & meeting of the Voiing
Represcrtatives,

2. An amcndmemt moy be adopied by o wrillen statement {in lies of a
meeting) signed by (i) approval of the Developer unlil Tumover, and (i) ofter Tumover by a
majorily voie of the Voling Representative(s) having Voling Rights, setihiyg forth their intention
that an smendment fo the Andcles be adopied.

B. No amendment moy be mude to the Articles which shall in any manner reduee,
asnend, nffect or modify the 1erms, conditions, provisiens, rights and obligations set forth in the
Docwments or any emendments thereto,

Q. A copy of each amendment shell be filed with ond ceriified by ihe Secrofary ¢ of o
Stote of the Siie or' Flondn : .

ARTICLLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the Inftinl repistered oflice of the Association is Y1380 Prasperity
f'arms Rod, Suile 2216, Palm Beach Gardens, Florida 33418 and the initisl registered npent of
the Associntion at thot uddeess shell be Corparic Creations lateruational ine,

B

WITNESS WHEREOF, the lncorpnramr hereunto aflixed his signatvre, this

day of: M&LJL‘DIS

‘Soth Wise, Incorporator

The undersigned hereby accepis the designation ol Registered Agent of Gardens on
Millenio Owners Assaciation, Inc. ag set [orth in Anicle X1V of these Articles ol lncorporstion,
and acknowledpes dhat he Is [uniline with and accepls thc obEE posed upon registered
agents under, I‘londn Statnies, Chgptcr 617 ot

iy !

- "ﬁtﬁrﬁ@mlqw, Registered Agent
6 L
AILID

NGaL00N



