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ARTICLES OF INCORPORATION T T
OF T )
GRANDE LAKES MASTER ASSOCIATION, INC. = O
(A Florida Corporation Not For Prolit) ::_ : =)

In order 1o form e earporation not for profit under and in accordance with the provisions of
Chapter 617 of the Florida Statutes, the undersigned hereby incorporates this corporation nat for
profit for the purposes and with the powers hereinaRer set forthend, to that end, the undersigned, by
these Articles of Incorporation, certifics as follows:

ARTICLE1
NAME AND ADDRESS

The name of this cosporation shall be Grande Lakes Master Assochtion, Ine. (the “Master

), a Fiorida corporation not for profit, whose principal sddress and mailingaddressisclo

NADG (Grande Lakes) LP, 400 Clemaris Street, Suite 201, West Palm Beach, Rlorida 33401. The

terms defined in the Declaration of Cavenants, Conditlons, Restriztions and Easements Orlando,

Florida (1be “Deciamtion™ are incorporated herein by refercnce and shall eppear in fitial capial
tetiers each time such terms appear in thase Articies,

ARTICLE B
PURPOSES AND POWERS

The Master Aszociation will not permit pecuniary gain or profit or distribution of its income 1o
s Members, officers or Directors, It i 2 non-profi corporation formed for 1he purpose of
estblishing an owners' association which will, subject o Lhe Decleration 10 be recorded in the Public
Records of Osanpe County, Florida, have the specific purposes and powers below:

{A} Purppses:

{1}  Tobeand constitute the Master Association to which reference is made inthe
Declaration, as amended from time to time, 1o perform all obBgations and duties of the Master
Association, and to exsrcise all rights and powers of the Master Association, as specified in the
Dieclzration, the Bylaws, and &s provided bry [aw.

2} Tofulfilallofthe purposesiisted above and to exercise all of the powers isted

below with respect to the Project under the jurisdiction of the Master Association through the
recorded Decluration.

{B) Powers: The Master Association shall bave !l of the common law and statutory
powers of a Florid corporation not for profit consistent with these Atticies ard with the Declaration,
a5 rmay from time to time be amended, including, but not limited to, the powser to:

|
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(1)  fix, levy, collect and enforce payment by nny lawful means of all charges,
gssessments or liens pursuant to the terms of the Declarstion; to pay all expenses in connection
therewith and all office and other expenses incident to tha conduct of the business of the corparation,
cluding all license fees, taxes or governmental charges Ievied or imposed against the property of the
Mestar Association;

B (2)  enforce any and 2ll covenants, conditions, easements and restrictions applicable
to the Project;

(3)  pay laxes, if any, on the Common Areas:

(4) borrowmoney, mgage. pledge, dezd in trusy, or hypothecate eny or all of it
ree) ac personal proparly a3 security for monsy berrowed or debits incurred;

(5)  dedicote, 52Ul or transfer o or any part of the Common Areas to eny public
ugency; authority or ytiBiy for such purposes and subject 1o sueh copditions as may be ogreed 10 by
the Members. No such dedication, sals or transfer shall be effective unless at least two-thirds (2/3) of
the Board cansent 1o such dedication, sale or transfer;

(6)  purchess polictes of icsorance upon the Common Afeas &nd use the proceseds
from such policias, if any, Lo effectonte ji5 purposes;

{7}  punticipate in margars and consolndntions with other non-profit corporations
organized for the same or similar purposes, provided that merger, consolidntion os annexation shall
have the consert of at least two-thirds (2/3) of ihe Board;

{8)  emerino, make, perform or enforce contracts of every kind and deseription,
and 10 do all other acts necessery, appropriate, of edvisable in carrying out any purpose of the Master
Association, with any ather entity or agency, poblic or private;

(9)  operate, maintain, and manage the Surface Water Management Systemina
rmanner consistent with the requircments of permits issued by the South Florida Water Manugement
District and opplicable rules; to assist in tha enforcement of the Declaration's provisions relating to the
Sorféce Water Management Sysiem; and 1o levy and coliect adequate Aszessmenis apninsi the
gwnefs in Phase 1 for the cost of maintenance and operation of (e Surfoce Water Management

ystem; and

' (10) exercise any mnd all powers, rights and privileges which & corporation
organized vnder Chepler 617 of the Florida Statules may now have oc hereafier have subject always
to the Declaration, as amended from time to time.

ARTICLE 1N
MEMBERSHIP AND VOTING

2
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The qualification of Members of the Master Association, the manner of their admission to
membership, the mander of the termination of such membership and the manner of voling by
' Members shall be ns follows:

(A)  Unt such time as the first deed of conveyance of & Peseel from Developer to an
Owper is recorded amongst the Public Records of the County (the “First Convevance"), the
memebership of the Mesier Association shall be eomprised solely of Developer. Umi the Tumover
Date, Developer shull be entitled to cast the ons (1) and only vole on all natters requiring & vote of
the Mcmbers, except with respect to: (i) Material Phase | Declaration Amendments (as bereinahter
defined), whéteby the Class B Members shall have a vote as provided in the definition of Class B
Members; (if) Materia! Phase 2 Declaration Amendments (as héreinafter defined), whereby the Class
A Mambers shall have n vote a5 provided in the definition of Class A Members; and (iii) the grant of ;
an easement over the Pareel of an Owner afier such Qwrer acquires such Parce) withoat the wrilten
consen? of such Pagee] Owner,

{B} UpontheFirst Conveynnce. Developer shall be. a Member oz to each of the ramumg
Parcels unifl cach such Parczl is conveyed to u third party Owner who is not Developer, and
ther=upon and thereafier each and every Owner shall be 1 Member and exercise all of the rights and
privileges of 2 Member as provided herein.

(C)  Membership in the Master Ascociation for Owners other than Developer shall be
established by the scquisition of ownership of fes simple title 10 o Parce] in the Project as evidenced
by the recording of an instrument of conveyunce amongst the Public Records of ke County.

(FY)  The Mnster Association shafl have three (3) clusses of voting memberchip:

(1} “Class A Members” shall be the Ownsrs of sach Parcel in Phase 2 of tha
Praject, each of whom shall be entitied to one {1) vote for each Pardel in Phase 2 owned by such
Owner. Until the Tumover Date, Class A Mernberz will not be entitlad to vote on any matters other
thun an amendment ta the Declacation which adversely affects the rights or obligations of the Owners
in Phase 2 (2 “Mategal Phase 3. Declaration Amendment™, such Material Fhase 2 Declaration
Amendments requiring the written consent of a majority of the voling interests of Lhe Clnss. A
Members.

(2) “Class B Members™ shall be the Owners of 2ach Parcel in Phase | of the
Project, each of whom shall be entitled to one (1) vale for each Parcel in Phase I owned by such
Owner. Until the Tumnover Date, Class B Members will not be entitied to vote on any matter olher
than an amendmenl 1o the Declaration which adversely affects the rights or obligations of the Owners

n Phase 1 (s "Mpjerigl Fhase 1 Declamtion Amendment™), such Material Phase 1 Declaeation
Amendments requiring the written cansenl of a majority of the voting interests of the Class B

Members.
(3  “ClessC Member™ shall be Developer, who will be entitled to all voting rights
unﬁl the Turnover Date.
3
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From and afier the Tumover Date, Members shall elect board members based upon the

majority of the interests of the Members,

(B)  The designation of differen) cingses of mambership are for purpnsesofastab!islﬁng the
number of vetes applicable to certain Parcels, and nothmg berein shall be deemed to require voting
solely by an individual class on any mauter which requires the vote of Mcmbers, vnkss otherwise
specifically st foreh in the Declaration.

. (F}  NoMember oy assign, hypotheeate or transfer in any manner his or her membership
in the Master Association except as an appurienance to the Parcel,

(G} Any Member who conveys or Joses ttle 1o 2 Parcel by sale, gifi, devise, bequest,
judicial decree or otherwise ghall, immediately upon such conveyancs or Joas of tithe, no longer be a
Member with respect to such Parcel and shalt lose all rights aed privileges of o Member resuling from
ownership of such Parcel.

(H) . There shall be only one (1) vote for each Parcel, except for the Class C Member as set
forth herein, If thers is more than one (1) Member with respect to a Parcel as o result of the fee
interest in siech Parce! being held by more than one (1) person, such Members coflectively shalf be
entitlad to only one (1) vote. The vote of the Owners of s Parcel owned by more than one (1) nottral
person or by a corpuralion or other legal entity shall be cast by the person named in o voting
certificnte signed by all of the Owners of the Parcel, or, if sppropriate, by properly designated
officcrs, partners or principals of the respective lapal emity and Rled with the Scoretary of the Master
Association, and such voting certifieate shalt be vatid unti] revoked by a subseguent voting centificue.
If such a voting certificate is oot filed with the Secretary of the Master Association, lhc vote of such
Purcel shall not be considered for a quorum or for any other purpose,

(I  Unti the Tomaver Date, Developer may vote its interest without o guorumoor a
meeting, After the Turnover Date, a quorum £hall consise of persans entitled to cast at least thirty
petcanl (30%) of the tota) number of votes of the Class A Members and/or Clase B Members vating
on such matter (as applicable),

ARTICLE IV
TERM

The term of the Masier Associstion shall be perpetual. However, in the cvent of termination,
dissolution or final liguidation of the Master Assoclation, the responsibility for the operation and
maintenance of the Pond must be transferred o and accepied by an entity which complies with Rule
62-330.310, F.A.C., and Applicant™s Handbook Vokime J, Section (2.3, and be approved by the
South Floride Water Manngement District prior to such termination, dissolution or liquidation.

ARTICLE V
BYLAWS
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The Bylaws of the Master Association may be aliered, amended or rescinded inthe
muwer provided therzin,

ARTICLE VI
AMENDMENTS

(A)  Prior to the Tomover Date, these Articles may be amended only by an instroment in
writing signed by Developer and filed in the Office of the Sccretnry of Statc of the State of Florkda.

(B}  Aficr the Tumaver Date, these Articles may be pmended in the following manter:

(1) (a) The Board shall adop! a resolution setting forth the proposed
amendment and directing that it be submitied to a vote at a mesting of the Members, which may beat
either the Annnal Memmbers® Meeting or & specinl meeting, Any number of proposed amendments may
be subrnitted 1o the Members and voled upon by them at one (1) meeting.

()  Wrilten noties setting forth the proposed amendment or a suriary of
the changes Lo be effected thereby shall be given to each Member within the time and in the manner
pravided in the Bylaws for the giving of notice of mestings.

(c}  Atsuch meeting, a vote of the Members shall be taken on the proposed
amendmeni(s). The propasad amendment(s) shal! be adopted upon recelving the sffirmmtive vale ofa
majocity of ihe 10ial number of Members in the Master Assacistion.

{2)  Anemendment may be adopied by o written siatemant (In ieu of a meeting)
signed by all Members and all members of the Board setting forth their inlention that an amendmest
to the Articles be adopled.

(C)  Anyinsirument amending these Articles shall identify the particular article or articles
being amended and shall provide s reasonsble method to identify the amendmem being made, A
certified copy of each soch amendment shall be atiached to any centified copy of these Articles, and a
copy of each amendment certified by the Secretary of State shall be recarded amongst the Public
Records of the County.
‘ ARTICLE VI

QFFICERS

The affairs of the Master Association zhall be managed by the President of the Master
Association, assisted by the Vice President(s), Secretary and Trensurer, and, if any, by the Assistant
Secretary(ies) and Assistant Trensorer(s), subject to the directions of the Board., Except for officers
elected by & Board consisting of appointees of Owners, officers must be Members, or the parents,
children or spouses of Members,

The Board shall elect the President, Secretary and Treasurer, and z¢ meny Vice Presidents,

- Assistant Secretaries and Assistant Treasurers as the Board shall, from tims to time, d=termine, The
President shall be elected from amongst the membership of the Board, but n1o other officer need be
Director. The sume person ray hold two offices, the dutias ofwhich are not incompatible; provided,

3
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hawzver, the office of President and a Vice President shall not be held by 1he same parson, nor shall
the office of President und Secretary or Assistant Secretury or Treasurar or Assistant Treasuret be

held by the same person.
ARTICLE VIl
EIRST OFFICERS
‘The names of the officers who are to serve unti] the first election of officers by the Board are
os follows:
Prestdent Robert S. Green
Vice President Jetirey W.S, Preston
Treasurer Michnel §. Croshy
Secretary Michael S. Crostry
| ARTICLE IX
DIRECTORS

(A)  The numberof Directors on the first Board of Directors of the Master Association {the
“Eitzt Board™) shall be three (3). Developer shall be entitled 1o sppoint all of the Directors until the
Tumaver Date. Bxcept for Developer-appaimed Directors, Direciors mugt be Members or the
sharehclders, members, officers or directors of Members. There shall be only onz (1) voie for each

Director.
_ (B} The names and addresses of the persons who are to serve ag Direstors on the firet
Board are as follows:
NAMES ADDRESSES
John W.S. Preston 400 Clematis Street, Suite 201
Woest Pabm Beach, Florida 33401
Robert §. Gresn 2851 John Street, Suite Ope
Markham, Ontaric L3R 5R7
Ieffrey W.S. Preston 400 Clematis Street, Suite 201
West Palm Besach, Florida 33401

(©)  Uponthe Turnover Date, the Members shall be entitled to elect al) the Divectors. The
etection shall occur at a special meeting of the membership to be calied by the Board forsuch purposs
(the “Ipiila] Election Mesting™), The First Board shall serve until the Enitial Election Meeting.

6
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(D) TheBoard shall continue to be so designated and elected, at each subsequent “Annual
Members” Mesting"” {as defined in the Bylaws).

(E)  ADirector (other then a Developer-appainted Director) may be removed from office
upon the affirmative vole or the apreament in writing of & majority ofthe voting interesisof Members
for any resson deemed to be in the best interests of the Members, A meeting of the Members to 30
removea Director {atherthan s Developer-appointed Director) shall be held upon the written réquest
of \en parcem {10%) of the Members.

(F)  The resignation of a Director who has been designated by Developeror the resignation
of an officer of the Master Agsociation who hus been clected by the First Boand shall be deemed to
remise, relense, acquit, satisty and forever dischirgs such Director or officer of and from any and all
manner of action(s}, sause(s) of actlon, mits, debts, dues, sums of money, accounts, mckonings.
bonds, bills, specinlties, covenants, contracts, controversies, agresments, promises, variances,

. trespasscs, dnmages, judgments, executions, clims and demands whatsosver, in law ar in equity,
which the Masier Association or the Members had, now have or will have or which any personal
representative, successor, heir or assign of the Master Association or the Members hereafier can, shall
ar may heve against said Director or officer for, upon or by reason of any matter, cause or thing
whatsoever fromthe beginning of the world to the day of suchresignation, except for suchDirector’s
or officer's willful misconduct or gross negligence.

(G) The initial officers of the Master Association shall be appoinied by the Board of
Directors at an organizationsl meeting called by a majority of the Directors.

ARTICLE X
INCORPORATOR

The narne ond address of the Incorpontor of these Articles ix:

Raotert §, Green

ARTICLE X1
INITIAL REGISTERED AGENT

The stresy address of the initinl repistered office of the Master Association is 11380 Prosperity
Farms Road #221E, Palm Beach Gandens, FL 33410, and the initin] repistered agent of Lhe Master
Assotiation at thm address shall be Corporate Cresttions Network Inc.

ARTICLE X1t
INDEMNIFICATION

B3I35249,10
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To the fullest extent permitied by Floriia law, the Master Association shall indernnify and hokd
harmiess every Director and cfficer of the Master Ascocfation zgainst a¥l sxpenses and Habifities,
tncluding eny attorneys' fees actually and reasonably incurred by or bnposed on himvher in connactan
with any legal proceeding {or settlememt or appes) proceeding) to which hefshe may be a panty
because of his/her being or having been a Director or officer of the Master Assoctation The foregoing
tight ofindemnification shall not be available iFa judgment or other final adjudication establishes that
his/her actions or omissions to act were materiat to the cause adiudicared and involved:

Willful miscopduct or 2 conscious distegard for the best interests of the Master Association, in
8 proceeding by or in tho right of ths Master Assecintion te proctizs a judgment in its favor. .

{A) A violation of eriminal law, unless the Dircetor or officer hed no reasonable cause 1o
belicve his/her action was onlawful or bad reasonsble couse to believe hisher action was ewful.

(B) A transaction from which the Director or officer derived an Improper personnl benefit,

{C©)  Wrongfil conduct by Diractors or afficers appointed by Developer, in a proceeding
brought by or on bebalf of the Master Association.

In the event of a settlement, the right to indemaification shall not apply unless the Board
of Direciors approves such sctllement as being in the best interest of the Master Association, The
foregoing rights of indemnification shall be in addition to and not exclusive of all other rights 1o
which a Director or officer may be entitted.

1E3S5249,10
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IN WITNESS WHERECF, the Incamporntor doss

Incorporation this 2nd

doy of __Masch . 2017,

The undersigned herehy sccepts the designation of Registered Agent as set forthin Article X1
of these Articles of Incorporation, and acknowledges that they are famillar with and actept Lhe

axecuin these Arnicks of

Robert S.\Gée‘n ‘ , Incarporator

ACCEPTANCE OF REGISTERED AGENT

obligations imposed upon registered agents under the Florida Not For Profit Corporation Acx.

28335245 10
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