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ARTICLES OF INCORPORATION o~ i)
OF S o,
PALMER PLACE TOWNHOMES ASSOCIATION, INC,, < A 9o

PR e

A FLORIDA NOT-FOR-PROFIT CORPORATION ;| ™ a4 .

T -

AT
MEATEPAN

-

The undersigned hereby incorporates for the purpose of becoming a not-for-profit
corporation under the laws of the State of Florida, by and under the provisions of the statutes of the
State of Florida, providing for the formation, immunities, liability, privileges, and rights of a not-for-
profit corporation.

ARTICILEI
NAME, OFFICE, AND REGISTERED AGENT

11 Name. The name of this corporation shall be “Palmer Place Townhomes
Association, Inc.,” a Florida not-for-profit corporaton (hereinafter referred to as the
“Association”).

1.2 Office. The street address of the inidal principal office and mailing address of the
Association is: Evergreen Lifestyles Management ¢/o Kraig Carmickle, 13506 Summerport Village
Parkway, Suite 1801, Windermere, FFlorida 34780.

13 Initial Registered Agent. The initial registered agent for the Association is: Bradley
J. Ellis, Esq., Icard, Merrill, Cullis, Timm, Furen & Ginsburg, P.A., 2033 Main Street - Suite 600,
Sarasota, Florida 34237.

ARTICLE 11
DEFINITIONS

21 The words used in these Articles of Incorporation (“Articles”) shall be given their
normal, commonly understood definitions. Unless defined in these Articles, capitalized terms shall
have the same meanings as used in the “Declaration T lVi<nane Restrictions, and
Easements for Palmer Place Located in Sarasota o

Townhomes Association, Inc.” (“Declaration™), as i e
to time.
ARTICL
PURP( ‘ \
T M

31 The general nature of the business O & U) the
operation and management of the affairs and p the
Palmer Place residential community located ir the
Declaration, and to perform all acts assigned to it tat.,

including, but not limited to and without limitatios

3.1.1 To operate as a not-fo , Fla.
S7at. The Association does not contemplate pecutuasy o
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31.2 To administer, enforce, and carry out the terms and provisions of the
Declaration, as same may be amended or supplemented from time to time, and to exercise such
powers and perform such other duties and discharge such other responsibilities as may be imposed
upon, or assigned, delegated, or granted to, or otherwise permitted to be cxercised by, the
Association pursuant to the Declaration.

3.13 To provide for Maintenance and preservation of such portions of Palmer
Place, and any additions thereto as may hereafter be brought within the jurisdicton of the
Association, pursuant to the Declaration and any amendment or supplement thereto.

314 To hold, manage, and own portions of Palmer Place as may be conveyed to
the Association, pursuant to the Declaration and any amendment ot supplement thereto.

ARTICLE IV
POWERS ‘

4.1 General Powers. The Association shall have all of: the common law and statutory
duties, powers, and privileges of a Florida not-for-profit corporation pursuant to Chapter 617, Fla,
Stat., and the duties, powers, and privileges set forth in the Declaration and in Chapter 720, Fla. Stat.,
which are not in conflict with the terms of these Articles.

4.2  Specific Powers. In addition to the aforementioned general powets the Association
shall have all of the powers and duties reasonably necessary to maintain, manage, and operate the
homeowners’ association, including but not limited to and without limitation, the following:

421 To enter into, establish, and enforce agreements, Architectural Guidelines,
Bylaws, covenants, restrictions, and/or Rules and Regulations appropriate and/or necessary to carry
out the purposes of the Association, and as may be otherwise contemplated, permitted, and/ot
required by the Association.

4.2.2 To make and collect Assessments against Members to deftay the costs,
expenses, losses, and/or reserves incurted in the management, Maintenance, opcration, repair, and
replacement of the property and facilitics serving Palmer Place, and any additions thereto as may
hereafter be brought within the jurisdiction of the Association (including but not limited to, the
Common Areas and the Surface Water Management System), pursuant to the Declaration and any
amendment ot supplement thereto.

4.2.3 To use the proceeds of Assessments in the exetcise of its powers and
duties.

4.2.4 If provided in the Declaration, the Bylaws, and/or any Rules and
Regulations, to charge interest and late charges on delinquent or past-due Assessments, and to
accelerate the Assessments of a Member who is delinquent in payment of any installment of
Assessments.

4.2.5 To hold funds for the exclusive benefit of the Members of the Association,
as set forth in these Articles and as provided in the Declaration and/or the Bylaws.
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4.2.6  To purchase insurance upon the Common Areas, and insurance for the
protection of the Association, its Board (directors, officers, committee members, and/or members
of boards appointed by the Board), Members, and such other parties as the Association may
determine to be in the best interests of the Association.

4.2.7 To administer, convey, hold, improve, lease, operate, own, Maintain,
manage, mortgage, purchase, repair, replace, sell, and/or otherwise dispose of property of any nature
whatsoever (whether real, personal, mixed, tangible, or intangible) on behalf of the Association,
including, but not limited to and without limitation, Lots and T'racts, and regardless of whether such
property is contained with Palmer Place.

4.2.8 To administer, install, Maintain, manage, operate, own, replace and/or
replace all Common Arcas and such other portions of Palmer Place as may be determined
apptopriate and/or necessary by the Board from time to time, in accordance with, or as may be
otherwise contemplated, permitted, and/or required by the Declaration.

4,29 To make, amend, and enforce reasonable Bylaws and/or Rules and
Regulations respecting the use and occupancy of the Common Areas, for the health, comfort, safety,
and welfare of the Members. All such Bylaws and/or Rules and Regulations, and amendments or
supplements thercto, shall be approved by the Board in accordance with the Declaration and the
Bylaws.

4210 To enforce by legal means the provisions of Chapter 720, Fla. Stat., the
Declaration, these Articles, the Bylaws, any Rules and Regulatons, and/or any Architectural
Guidelines.

4.211 To perform all acts necessary to comply with the provisions of Chapter
720, Fla. Stat., the Declaration, these Articles, the Bylaws, any Rules and Regulations, and/or any
Architectural Guidelines, and to act with all powers enumerated therein.

4.212 To excrcise when assigned or designated by the Declarant, the design
review over all buildings, Improvements, and/or structures to be placed or constructed upon any
portion of Palmer Place which is subject to the Declarant’s and/or the Associadon’s design teview.
Such control shall be exercised pursuant to the Declaration.

4.2.13 To provide for such services within Palmer Place as the Board in its
discretion determines appropriate and/or necessaty.

4214 To contract for the Maintenance, management, and/or operation of the
Common Areas, and to delegate to such contractor(s) all powers and duties of the Association,
except to the extent as such are specifically required by Chapter 720, Fia. S7at. or the Declaration to
have the approval of the Board and/or Members.

4215 To contract with and authorize a management agent to assist the
Association in cartying out its powers and duties by performing such functions which may include
but shall not be limited to: enforcing the Bylaws, any Rules and Regulations, and/or Architectural
Guidelines; collecting Assessments; preparing records; procuring bids; and/or Maintaining,
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repairing, and/or replacing the Common Areas, with such funds as shall be made available by the
Association for such purposes.

4.216 To employ personnel necessary to perform the duties, obligations, and/ot
services required of, or to be performed by, the Association for the proper Maintenance,
management, and operation of the Common Areas, and/or to contract with others for the
performance of such obligations, services and/or duties and to pay the cost thereof in accordance
with whatever reasonable contractual arrangement the Board shall enter into.

4217 To purchasc and own Lots and/or Tracts in Palmer Place, and to acquire
and hold, lease, mortgage, and/or convey the same, subject however, to the provisions of the
Declaration and the Bylaws.

4.2.18 To acquire, improve, Maintain, provide, purchase, repair, and/or replace
such Improvements and other real and/or personal property, for the health, safety, and general
welfarc of the Members as the Board in its discretion determines appropriate or necessary, including
but not limited to and without limitaton: buildings, structures, streetlights (to the extent not
provided and Maintained by Government Authorities), streets (to the extent not provided and
Maintained by Government Authorities), pathways, and other equipment and facilities.

4.2.19 To Maintain, manage, operate, and repair the Surface Water Management
System in accordance with the Declaration and/or in a manner consistent with the requirements of
SWEWMD  Permit No. 43027848.005 (as same may be amended from time to time) and
SWEFWMD’s rules, to assist with the enforcement of the restricions and covenants contained
therein.

4.2.20 To obtain loans to provide funds for improving, Maintaining, operating,
repairing, and/or teplacing the Common Areas, and to pledge the income of the Association from
Assessments as security for such loans.

4.2.21 To borrow money and, with the approval of two thirds (2/3) of the Class
“A” Members, mortgage, pledge, hypothecate, assign, grant security interests in, or otherwise
transfer any or all of its property as security for money borrowed, debts incutred, or any of its other
obligations. '

4,222  To honor and perferm under all contracts and agreements entered between
third-parties and the Association, or third-parties and the Declarant which are assigned to the
Association,

4.2.23 Participate in mergers and consolidations with other nonprofit or not-for-
profit corporations organized for similar purposes, with approval of two thirds (2/3) of the Class
“A” Members.

4.2.24 To suc and be sued and to defend the same as provided for by Florida law
and/or in the Declaraton.
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ARTICLE
MEMBERS

51  All owners of Lots and/or Tracts shall automatically be Members of the Association.
The Association shall initally have two classes of membership, which shall be determined by and
shall be subject to the following:

511 Class “A” Members. The Class “A” Members consists of all Owners
(including, but not limited to, the Declarant with respect to Lots it owns, if any); which membership
is mandatory as a condition of ownership. There shall be only one (1) Member per Lot. If a Lot is
subsequently subdivided or otherwise divided into additional Lots in accordance with the terms of
the Declaration and platted on a future plat, then each resulting Lot shall have one (1) Member. If a
Lot is owned by more than one (1) Person, all co-Owners shall share the prvilege of such
membership as a single Member, subject to reasonable Board regulation and the restrictions on
voting set forth in the Declaration, the Articles, and/or the Bylaws, and all such co-Owners shall be
jointly and severally obligated to perform the responsibilities of Owners.

51.2 Class “B” Members. Prior to Turnover, Declarant shall be an ex officio
Class “B” Member. The Declarant’s ex officio Class “B” membership shall terminate upon
Turnover, or when in its discrenon Declarant earlier so determines and declares such termination in
an instrument recorded in the County’s official public records. Additionally, the owner of any
Tract(s) shall hold one (1) Class “B” membership, regardless of whether the Person owns more than
one (1) Tract. The Declarant may be both Class “A” Member(s) and a Class “B” Member at the
same time. Upon termination of the Declarant’s ex officio Class “B” membership, the Declarant
shall remain a Class A Member with respect to Lot(s) it owns (if any) and shall be entitled to Class
“A” votes for all Lot(s) it owns (if any), and shall remain a Class “B” Member with respect to its

ownership of any Tract(s) (if any).

5.1.3 Additional Memberships. Dcclarant may, by an Amendment, create
additional classes of membership for the owners of Units within any additional property made
subject to this Declaration, with such rights, privileges and obligations as may be specified in such
Amendment, in recognition of the different character and intended use of the property subject to
such Amendment.

5.2  Transfer of Membership. Transfer of the membership in the Association
appurtenant to a Lot or Tract shall be established by the recording in the County’s official public
records of a deed or other instrument establishing a transfer of record title to any Lot or Tract for
which membership has already been established. The owner designated by such instrument of
conveyance thereby becomes a Member, and the prior Member’s membership thereby is terminated.
In the event of death of a Member, her/his membership shall be automatically transferred to her/his
heirs or successors in interest. Notwithstanding the foregoing, the Association shall not be obligated
to recognize a transfer of membership until such time as the Association reccives a true copy of the
recorded deed or other insttument establishing the wansfer of ownership of the Lot or Tract, and it
shall be the responsibility and obligation of the former and the new owner of the Lot or Tract to
provide such true copy of said recorded instrument to the Association.
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ARTICLE VI
YOTING RIGHTS

6.1 Yoting Rights of Members. The voting rights of the Association’s Members are as

follows:

6.1.1 Class “A” Members. For any vote of the Members, each Class “A”
Member shall have one (1) equal vote for cach Lot owned by such Class “A” Member.

6.1.2 Class “B” Member. Class “B” Members shall not hold any voting rights in
the Association. Declarant, as an ex officio Class “B” member shall not have voting rights by virtue
of such Class “B” membership, but Declarant shall have other rights as arc set forth in this
Declararion, the Articles, and the Bylaws. Although Class “B” Members do not hold any voting
rights, all Class “B” Members shall be entitled to notice of, and may participare in, all meetings of
Association Members.

6.2  Voting by Co-Owners. If a2 Lot is owned by more than one (1) Person, all co-
Owners shall share the voting prvileges of such membership as a single Member, subject to
reasonable Board regulation and the restrictions on voting set forth in these Articles in and in the

Bylaws.

6.3 Voting Requirements.

6.3.1 Percentage Requirements. Unless any provision of these Articles, the
Declaration, or the Bylaws expressly requires the approval of both classes of the membetship or of
the Declarant or any other Person, the majority vote of those Class “A” Members shall constitute
the act of the membership. If any provision of these Articles, the Declaration, or the Bylaws
expressly requires the approval of all classes of membership, and in the absence of an express
provision requiring a specified percentage of the total votes eligible to be cast by each class of
membership, the majority vote of those Members of each class present and voting at a meeting duly
called and convened is sufficient to constitute the act of that class.

6.3.2 Two Thirds of Class “A” Members. Any of the following constitute
extraordinary actions that must be approved by two thirds (2/3) of the Class “A” Members and by
Declarant (so long as Declarant owns any portion of Palmer Place): (a) any mortgaging or
conveyance of the Association’s property; (b) any merger ot consolidation of the Association; or (c)
any dissolution of this Association.

6.4  Proxies. Except as otherwise specifically set forth in the Declaration or these
Articles, every Member of the Association that is entitled to vote at a meeting of the Members or to
otherwise express consent or dissent on any matter, may authorize another person to act on the
Member’s behalf by a proxy signed by such Member. Directors may not vote by proxy.

Any proxy shall: be in writing; be dated; specify the Lot(s) (for votes) or Tract(s) for which it
is given; state the date, time, and place of the meeting for which it is given; be signed by the Member
ot her/his duly authorized attorney-in-fact; and be provided to the Associaton’s Sccretary, or the
person acting as Secretary at the meeting, at or prior to the time designated in the order of business
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for so delivering such proxies. A proxy is only effective for the specific meeting and/or vote for
which it was given, and as the meeting and/or vote may law fully be reconvened from time to time.
However, a proxy automatically expires ninety (90) calendar days after the orginal date of the
meeting and/or vote for which it was given; unless a shotter period is specified in the proxy. Unless
otherwise specifically provided for in the proxy, a proxy shall be presumed to cover all votes which
the Member giving such proxy is entitled to cast for the specified Lot(s), and in the event of any
conflict between two (2) or more proxies purporting to cover the same voting rights, the later dated
proxy shall prevail, or if dared as of the same date, both proxies shall be decmed invalid.

Every proxy shall be freely revocable by the Member executing it at any time prior to the
specific meeting and/or vote for which it was given, and shall automatically cease upon: {(a) receipt
by the Secretary of written notice of revocation of the proxy, (b) conveyance of any Lot or 'I'ract for
which it was given, (c) the death of the Member giving the proxy, (d) the judicially declared
incompetence of a Member who is a natural person, and/or (e) ninety (90) calendar days after the
original date of the meeting and/or vote for which it was given.

6.5  Calculation of Votes. Any queston concerning the number of votes which may be
cast by a Member shall be decided by a majority of the Board.

ARTICLE VII
BOARD OF DIRECTORS

71 Members of the Board. The Association’s affairs shall be managed by a Board
consisting of not less than three (3) members, but not more than nine (9) members, and which shall
always be an odd number. The number of Board seats shall be determined in accordance with the
Bylaws. In the absence of such determination, there shall be three (3) Board members. Board
members shall be appointed, elected, or removed as follows:

7.1.1 Appointed by the Declarant. Prior to Turnover, the Declarant shall
initially have the right to appoint all Board members (in Declarant’s sole and absolute discretion) and
such Board members shall serve at the pleasure of the Declarant. Prior to Turnover, buc after fifty
percent (50%) of the total number of Lots in Palmer Place — from all phases of development - are
owned by Class “A” Memberts other than the Declarant and/or Builders, the Class “A” Membets
shall be entitled to elect one (1) Board member pursuant to the procedures provided in the Bylaws.
After Turnover, so long as Declarant holds for sale in the ordinary course of business at least five
percent (5%) of the toral Lots in Palmer Place - from any phases of development - Declarant shall
have the right (in its sole and absolute discretion) to appoint the maximum number of director
seat(s) that constitute a minority of the Board (7.e. half of the total Board secats then in existence, less
one seat). Any directors appoinred by the Declarant may, but need not, be Membets.

7.1.2 Election of the Board. Elections for Board members pursuant to the
procedures provided in the Bylaws shall only for occur for seats which the Class “A” Members are
entitled to elect. Any seats which are subject to appointment by the Declarant shall remain subject to
the Declarant’s appointment unless and until the Declarant voluntarily releases (in Declarant’s sole
and absolute discretion) such seats to clection by the Class “A” Members.

7.1.3 Remaoval from the Board. Removals and vacancy appointments of Board
members pursuant to the procedures providcd in the Bylaws shall only for occur for seats which the
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Class “A” Mecmbers are entitled to clect. Any seats which are subject to appointment by the
Declarant shall remain subject to the Declarant’s removal and vacancy appointment unless and until
the Declarant voluntarily releases (in Declarant’s sole and absolute discretion) such seats to election
by the Class “A” Members.

7.2 Exercise of Duties and Powers. All of the duties and powers of the Association
existing under Chapters 617 & 720, Fla. S1ar., the Declaration, these Articles, the Bylaws, any Rules
and Regulations, and any Architectural Guidelines, shall be exercised exclusively by the Board (its
directors, officers, committee members, and/ot members of a board appointed by the Board) and
shall only be subject to approval by the Members when expressly required. In the event the
Assaciation’s directors are deadlocked on a vote and/or any issue of corporate governance, the
deadlocked issue shall be put to a vote of the Class “A” Members and shall be determined by the
Class “A” Members representing a majority of the total Class “A” votes in the Association.

7.3 Initial Board Members. The names and addresses of Board members who shall
hold office untl they are removed or their successors are appointed or elected are:

Name Office Address

DPavid Langhout Dircctor 8875 Hidden River Parkway, Suite 150
Tampa, Florida 33637

Jim Harvey Director 8875 Hidden River Parkway, Suite 150
Tampa, Florida 33637

PPaul Martin Director 8875 Hidden River Parkway, Suite 150
Tampa, Florida 33637

ARTICLF VIII
OFFICERS
8.1  The Assoctation’s officers shall be a President, Vice DPresident(s), Sccretary,

Treasurer, and such other officers as the Board may from time to time create by resolution. The
officers shall serve at the pleasure of the Board, and the Bylaws may provide for their removal from
office and for filling vacancies, and for the duties of the officers. The President and Secretary shall
be elected from among the members of the Board; othet officers may, but need not, be selected
from the members of the Board. Any two (2) or more offices may be held by the same person,
except the offices of President and Secretary, With the exception of offices held by Board members
after Turnover, officers are not required to be Members. The Association’s officers shall each have
such powers and duties as generally pertain to their respective offices under Applicable Law, as well
as such powers and duties as may specifically be conferred or imposed by the Board. The names and
addresses of the initial officers who shall serve until they are removed or their successots atre
designated by the Board are:

Name Office Address
David Langhout President 8875 Hidden River Parkway, Suite 150
Tampa, Florida 33637
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Paul Martin Vice President 8875 Hidden River Parkway, Suite 150
‘Tampa, Florida 33637

Jim Harvey Secretary 8875 Hidden River Parkway, Suite 150
Tampa, Florida 33637

Paul Martin Treasurer 8875 Hidden River Parkway, Suite 150
Tampa, Florida 33637

ARTICLE IX
INDEMNIFICATION OF DIRECTORS AND OFFICERS

9.1 Indemnification and Defense of Directors, Officers, and other Agents of the
Board. As limited in this §9.1, the Association shall indemnify, defend, and hold harmless any
natural person from and against any liability, when the person was or is a party or is threatened to be
made a party, to any contemplated, pending, or threatened action or proceeding (whether civil or
criminal) by reason of the fact that such person ts or was the Association’s: director, officer,
committee member, member of a subordinate board, and/or direct employee (expressly meaning to
exclude any agents hited by the Association to perform services and/or provide goods, eg, a
management company and its employees) {the “Indemnified Parties”). Such Indemnified Parties
shall not be personally liable for any mistake of judgment - negligent or otherwise - or with respect
to any contract or other commitment made or action taken, which was made in good faith on behalf
of the Association, and the Association shall indemnify, defend, and hold harmless such
Indemnified Parties from any liability and reasonable expenses actually incurred which results from
such conduct. This indemnity, defense, and hold harmless obligation includes all costs, expenses,
and fees incurred by the Indemnified Party incident to an action or proceeding, and further includes
but 15 not limited to and withour limitation: damages claimed against the Indemnified Party; fines
levied against the Indemnified Party; judgments entered against the Indemnified Party; reasonable
Attorneys’ Iees and Costs; and settlement amounts actually and reascnably incurred by the
Indemnified Party (provided the Association was given reasonable written notice of, an opportunity
to participate in, the settlement). For any civil action or proceeding, this indemnity, defense, and
hold harmless obligation only applies if the Indemnified Party’s alleged conduct was performed in
good faith and in a manner the Indemnified Party reasonably believed to be in, ot not opposed to,
the best interest of the Association. For any criminal action or proceeding, this indemnity, defense,
and hold harmless obligation only applies if either: the Indemnified Party is adjudicated not guilty;
the Indemnified Party had no reasonable cause to believe the alleged conduct was unlawful; or upon
such Indemmnified Party being adjudicated guilty of gross negligence (or an equivalent or lesser mens
rea) in the performance of the Indemnified Party’s duty to the Association, then only to the extent
the Board determines that despite the guilty adjudication in view of all the circumstances of the case
such Indemnified Party should fairly and reasonably be indemnified {and in such cases only for such
cxpenses which the Board shall deem proper). This indemnity, defense, and hold harmless
obligation only applics to the extent the Indemnified Party remains personally liable, and shall be
deemed waived if the Indemnified Party fails to participate in good faith in the defense of the
liability (e.g. waiver will occur if the Indemnified Part enters into any “Mary Carter” Agreements,
“Snapp” Agreements, “Gallaghet” Agreements, “High-Low” Agrecements, “Litngaton-Loan”
Agtreements, Claims Assignment Agreements, and/or any other agreement whereby the Indemnified
Party seeks to limit and/or avoid her/his own personal liability in a manner adverse to the
Association’s interests). This indemnity, defense, and hold harmless obligation shall not be
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construed to require the Association to reimburse any insurance company or surety claiming
subrogation for any fees and/or costs incurred in defending the Indemnified Party under an
insurance policy or bond. '

9.2 Advances Under A Reservation_of Rights. Any costs, expenses, and fees incurred
pursuant to this Article IX in defending any Person in a civil or criminal action or proceeding which
are expended by the Association under a reservation of rights and in advance of the final disposition
of such action or proceeding, shall be reimbursed by the Person to the Associadon if a Court
ulimately determines that the Person was not entitled to defense and/or indemnification of the
subject action or proceeding pursuant this Article IX.

9.3 Non-Exclusivity and Survival. The indemnification, defense, and hold harmless
rights provided by this Article IX shall not be deemed exclusive of any other rights to which those
secking indemnification may be entitled under the Applicable Law, Declaradon, Bylaws, any
agreement, or otherwise. The indemnification, defense, and hold harmless rights provided by this
Article IX shall: (@) continue as to any Person who has ceased to hold the position, but only for
claims, causes of action, and/or other such liabilities which accrued during the period in which s/he
held the position; and (b) shall inure to the benefit of the administrators, executors, and/or heirs of
such Person to the same extent as would otherwise be held by the Person if stll alive.

9.4  Insurance. The Association shall have the power (but not the obligation) to
purchase and maintain insurance on behalf of any Person who is or was a director, officer,
committee member, member of a subordinate boatd, and/or agent or employee of the Association,
or i1s or was serving at the request of the Association as a director, officer, committee member,
member of a subordinate board, and/or agent or employee of another corporation, joint venture,
partnership, trust, or other enterprise, against any liability asserted against the Person arising out of
any such capacity — regardless of whether the Association would have the obligation or power to
indemnify the Person against such liability under the provisions of this Article IX.

9.5  Amendments. Notwithstanding anything to the contrary in these Articles, the
provisions of this Article IX may not be amended and/or supplemented without the prior written
consent of all Members whose interest would be adversely affected by such amendment and/or
supplement.

9.6 Indemnity, Defense, and Hold Harmless by Member. Each Member shall
indemnify, defend, and hold harmless the Association (and its directors, officers, committee
members, member of a board appointed by the Board, and/or agents and employees) from and
against any damages, expenses, and other liabilitics which they may incur as a result of such
Member’s failure to comply with the Association’s Governing Documents, including but not limited
to and without limitation: (a) any incutred costs and fees for third-parties to investigate and/or
correct the violation, (b) reasonable Attorneys’ Fees and Costs; and () reasonable administrative
fees of the Association.

Articles Page 10 of 14




ARTICLE X
BYLAWS

10.1  The initial Bylaws of the Associaton shall be adopted by the Board and may be
altered, amended, and/or tescinded in the manner provided by the Bylaws.

ARTICLE X1
INCOME DISTRIBUTION

11.1  No part of the income of the Association shall be distributable to its directors,
Members, or officers, except as commercially reasonable compensation for services rendered.

ARTICLE XII
AMENDMENTS

12,1  Amendments. Amendments to these Articles shall be proposed and adopted in the
following manner:

12.1.1 Initiation. A resolution to amend these Articles may be proposed by a
majority of the members of the Boatd, or by Members representing not less than ten percent (10%)
of the total Class “A” votes in the Association.

12.1.2  Notice. Notice of the subject matter of a proposed amendment to these
Articles shall be included in the notice for any meeting at which a proposed amendment is
considered.

12.1.3  Adoption.

(a) Prior to Turnover, the Declarant shall have the right to unilaterally
amend these Articles without the joinder or approval of any member
of the Board or any Member. No amendment to these Articles shall
be effective without the written approval of the Declarant prior to
Turnover.

(b) After the Turnover, a resolution by the Board for the adoption of a
proposed amendment to these Articles shall be adopted by the
affirmative vote and/or written consent of Members representing at
least two-thirds (2/3) of the total Class “A” votes in the Association.

(¢} No amendment shall make any changes in the qualificanon for
membership, in the voting rights and/or property rights of Members,
or of this Article XII, without the approval of all Members affected
by such amendment.

1214  Recording. Upon the approval of an amendment to these Articles, the
amendment shall be executed and delivered to the Florida Secretary of State as provided by law. A
copy of such amendments may (but shall not be required to) be recorded in the County’s official
public records as an Amendment to the Declaration.
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ARTICLE XIII

TERM
13.1 The Association shall exist perpetually, unless voluntarily dissolved by the
Members according to Florida law.
ARTICLE XIV
DISSOLUTION

14.1  In the cvent the Association is dissolved or otherwise ceases to exist:

(a) ‘The control of, Maintenance obligations for, and/or right of access to, those
portons of the property containing the Surface Water Management System
and/or other Common Areas owned and/or Maintained by the Association
or in which the Association has an easement or other interest, shall be
conveyed or dedicated to an appropriate Governmental Authority or public
utlity, and if not accepted, shall be conveyed to a not-for-profit corporation
similar 1o the Association {any successor entity must comply with Rule 62-
330.310, F.A.C., the Environmental Resource Permit Applicant’s Handbook
Volume I, Secdon 12.3, and be approved by SWFWMD pror to the
Assoctation's termination, dissolution, ot liquidation);

(b) Undl such alternate entity assumes such responsibility, all of the Owners
shall be jointly and severally responsible for the operation and Maintenance
of the portions of the Surface Water Management System and/or Common
Areas for which the Association previously was responsible; and

(c) Except as may be otherwise provided by the terms of the Declaration, all
remaining assets, or the proceeds from the sale of such assets, shall be
apportioned among the Members, prorated to the number of votes
attributable to each Member.

ARTICLE XV
INCORPORATOR

15.1  The name and street address of the incorporator is:
Bradley J. Eﬂis, Esq.
Tcard, Merrill, Cullis, Timm, Furen & Ginsburg, IP. A,
2033 Main Street - Suite 600
Sarasora, Florida 34237

{SIGNATURES COMMENCE ON FOLLOWING PAGE}
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{ATTACHED TO THE ARTICLES OF INCORPORATION OF PAIMER PLACE)

IN WITNESS WHEREOF, for the purpose of forming this not-for-profit corporation
under the laws of the State of Florida, the undersigned, constituting the incorpotator of this
Association, has executed these Articles of Incorporation this I _of I vl\ , 2016.

Slgned sealed, and delivered in the presence

N
Witness
Wi \nD\J WA @M

Printed Name ' Bradley J. Ellis, Esq.; as\ihcorporator
Witness —
MONIKA CRAIG

Printed Name

STATE OF FLLORIDA

COUNTY OF SARASOTA

The foregoing instrument was atyedgcd before me this ; day of g % ,
2016, by Bradley ]J. Ells, Esq. He is personally known to me or [ has produced

as 1dentification, and did not take an oath.

.-.n'v"' .. MONIKA CRAIG Signature of Nota
B Commission # FF 239030 &n MONIKA v
% ‘g Expires July 20, 201§ CRAIG
'3 Bondwd Theu Troy Fat Inswance 800-385-7019
Print Name of Notary
\_ Notary Stamp My Commission Expires:

{SIGNATURES CONTINUE ON FOLLOWING PAGE}
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{ATTACHED TO THE ARTICLES OF INCORPORATION OF PALMER PLACE}

CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

In pursuance of the Florida Not-for-Profit Corporation Act, the following is submitted, in
compliance with said starute:

That Palmer Place Townhomes teensremisy Association, Inc., desiring to organize under the
laws of the State of Florida, with its registered office, as indicated in the Articles of Incorporation, at
Evergreen Lifestyles Management c/o Kraig Carmickle, 13506 Summerport Village Parkway, Suite
1801, has named Bradley J. Ellis, Esq. at 2033 Main Street, Suite 600, Sarasota, Florida 34237, as its
registered agent to accept service of process within Florida and to perform such duties as are
required in the State of Florida.

" [
H as the Sccretary of the JPalmer
Place Townhbmes Associatiop, inc.

ACKNOWLEDGMENT

Having been named to accept service of process and serve as registered agent for the above-
stated corporation, at the place designated in this Certificate, the undetsigned, hereby agtees to act in
this capacity, and agrees to comply with the provisions of all statutes relating to the proper and
complete performance of my dudes, and the undersigned is familiar with and accepts the obligations

of its position of registered agent. %\/L J ;

Bradley_] Ellis, E/q
Dated: :'l[ 4 Zlé

{END OF ARTICLES DOCUMENT}
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