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ARTICLES OF INCORPORATION O
FOR P
WESTON ESTATES HOMEOWNERS' . 2
ASSQCIATION, INC. . .
The undersigned incorparaizr, for the purpose of forming a corporation not for profﬁé _ e
pursuant o the iaws of the State cf Flonda, hereby adopts the following Articles of. ~ 7
incorparation:
ARTICLE |
NAME

The name of e corporation shali be WESTON ESTATES HOMEOWNERS'
ASSOCIATION, INC. For convenience, the corperation shall be refened to in this
insirumant-as the *Associzion”, these Art'cles of incarporation as the “Articles”, and tig By-
Laws of the Association as the “By-Laws".

ARTICLE Il
OFFICE

The principal ohice and mailing addiess of the Assccialion shall be at 2665 Soutn
Bayshore Drive, Suite 1020, Miami, Florida 33133, or at such other place as may be
subsequently designated by the Board of Directors. Al books and records of the
Associaticr shall be kept at its principal office or at such other place as may be peimined by
Chagter 17, Florida Stahrias, the Florida iNot For Prodit Corparation Act.

ARTICLE IlI
PURPOSE

3.1 The objects and purposes of the Association are those objacts ard purposes
as are azthorzad by the Declaration of Covenants, Conditions, Restrictions and
Easements for Botaniko Weston, recorded {or 1o te recorded) in the Public Records of
Broward County Flerida, as hereafier emended and/or supalemenied from fime o dme (the
"Declzration”). The further objecis and purposes of the Association shall be lo serve a5 a
hemegwners association under Section 720.3C1, ¢f seq., Flerida Stalutes, and o preserve
the values znd ameniies in Communily 2nd i maintain the Common Areas therect for the
benaft of the Members of the Assodiation.

3.2 Tha Association is wgarized not oy profit and no gart of the net earnings, it
any, shall inure tz the benefit of any Member or individual prrson, fimn or corporaton,

ARTICLE IV
DEFINITIONS

41  The terms used in these Articies shalt have thz same definiions aad
meanings as hoss set farth in the Declaration, unless herein provided o the conirary, o
unless the context otherwise raquires, All of the dafinitions set ioith in the Declaration ara
hereby incarporated herein by this reference,

ARTICLE V
"~ POWERS

The powers-of the Assoclation shall include znd be governed by the folioving:

3.9  Genergl. The Asscoigbon shall have all of the commen-law and statutory
pawers of a cordoragon nat for profit under the Laws of Flonda, except as excressly imited
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or restricted by applicable law, the mms of these Asticles, the Declaration or the By-Laws.
The Association shall also have all of the powsts necessary ‘o implement the objacts and
purposes of the Associalion as sst forth in the Declaration and to previde for the general
heaith and waliare of its membershi.

52  Enumeration, In adcition io the powers set forth in Seciion 5.5 above, the
Assosiation shall have all of the pawers and duiies set forth in the Declaration and all of the
powers and duties reascnably necessary to apsrate tie Association and the Cemmunity
pursuart to the Declaration and as maore pariicularty described in the By-Laws, as they may
be amended from £me to Sme, including, but not limited to, the following:

(8) To make and colleci Assessmenis and other charges against
Members as Owners {whether or not such sums are due ard payabe
to the Association), and to use the procesds thereof in the exarcise of

its powers and dutes.

(b)  Tobuy, accept, own, oparaie, lease, sell, frace and mortgage boih real
and personal property in ascordence with the provisicns of the
Daclaration.

(6)  To maintain, repair, replace, reconsTuct, add © and operate the
Commen Areas and other property acquired of leased by the
sociation, in acoordance with the provisions of the Declaration.

(@)  To purchase insurance upon the Common Areas and insurance for the
protection of the Association, its officers, Directors and Qvmners.

(2} To make and amenc reascnable rules and reguisbons dor the
maintenance, conservallon and use of the Community and for he
health, comtor, safety and walfzre of the Oviners.

] Tc approve or disapprove the leasing, wansfer, cwnership and
possessicn of Lois as inay be proviced by the Declaraticn.

{o) To entoree by legal means the orovisions of the Declwation, hase
Articles, the Sy-Laws, the rules and reculaiions for the use of the
Common Areas and applicabiz law.

(h)  To contract far the management end mainienance of e Common
Areas and to authorize a managament agent (which may be an affiiate
of the Developer) to assis: the Assocration in carrying out its powers
and duties by pedamming such functions as the submissicn of
progosals, collecion of  Assessmiants, preparation of records,
enforcemant of rules and maintenance, regair and replacemant of the
Common Areas with such funds as shall be mede aveiizole oy the
Assceiation for such purposes. The Asscciation and its officers shzll,
however, refain &t all times le powers and dufies © make
Assessiments, promulgate rules 2nd execuie coniracts on tahalf of the
Association.

0 To employ persennel to perfzrm the sarvices required for the proper
operaticn of the Commen Areas.

i T (i} operate and maniain the surface water managament system in
accordanze with the parmit issusd by the South rlorida VWater

Masier Avdes
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Management District {the *District® or “SFWHD') or convey operation
and maintemance 15 anather entity, {ii} carry out, maintain, and monttar
any -reguired wetlanc mitigation tasks, {iii} maintain copies =i all
permitting acions with regard to the SFWMD and (iv) cerronsirate that
the land on which the suriace water management systarm i3 located 1S
ownad oF otherwise conlrolied by the Assosistion o the extent
Necessary.

(k) To assurme all of Developer's and its affiiiates’ responsibilities to he
State ot Florida, the County, the City, anc its and their govemmental
and quasi-governmental subdivislons and similar entitas of any kind
with respect 1o the Common Areas (including, without limitation, any
end all obligations impased by any permits of approvals issued by the
State of Flodda, the County, andlor the City, as same may be
amended, modified of interpreted from tme {o tme) and indemnfly anc
hzid Developer and its affiliztes harmless with respact thereta in the
event of the Asscciation's failure to fulfill those respensibilities.

Il  To execule alf documents or consents, on behad of all Owners (and
their morigagees), recuired by all gevemmentar andier quasi-
governmental agencies in connestian with lanc use and development
matiers (including, without Timitation, plets, waivers of pla, unities of
title, covenarts in lieu thereof, eic.), and in that regard, eash Owner,
by acseptance of the deed to such Owner's Lok, and each morigagee
of an Owner by acceplance of 2 lien on said Lot, appoints and
designates the Presidant of the Association as such Ovmers and
mertgagee's zgent and attomey-in-fact lo execute any and all such
documents o consents.

{m) T2 file in a court of competent iwisdiction, legal actions to enforce is
rights as well a5 to be sued.

(m)  Twiequire allowners of Lots or io be tembers of the Associafian.

(o) Al othe: powsrs given ‘3 an assesiation pursuant to Chapter 617,
Florida Staiutes, end Chaper 720, Florida Statuies.

5.3 Association Property. All funds and the title to all properties acguired by the
Associaion znd their preceeds shall be held for the benefit and use of the Members in
accordance with the grovisions of the Declaraton, these Anicles and the By-Laws.

£4  Distbution of income; Qissolution. The Association shall not pay & dividend
ta its Members and shall make no distribution of income 0 its Nembers, Cirectors or
ofiicers, and upcn dissolution, all assets of the Associabion shall ke transferred enly to
another nat-for-grofit corparation ar 3 pubilc agency or as ctherwise authorized by the
Florida Not For Prefit Corperation Act (Chapter 617, Florida Statutes).

55  Limitation. Nzivathstanding anyihing contzined in the Declarstion, the By-
Lavs or these Articles o the contrary before commencing litigation against any party In the
name of the Asssclation invelving amounis in controversy in excess of One Hundrad
Thousand and No/100 Deilars ($100,000.00), the Asscciation must oblain the afirmative
approvel of @ majority of the veling interests et a meetdng of (he membershin at which a
quorum has been anained. The powers of the Assceiaticn shali be subject i and shall be
sxercised In sccordance with the previsions hereof and of tne Declaration, the 3y-Laws and

Naqer diuoes
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applicabie law, previded that in the event of confiict, the provisicns of applicable law ghall
conirol ovar those of the Declaration and Byl Aws.

ARTICLE VI
MEMBERS

6.4 Memdership. The “Membgers’ of the Assaciation shall consist of the
Developer and all persons or entities who zrg, from time 1o time, recard Owners of a fes
interest in any Lot Notwithsianding anything else to the conliary, any such person of entity
who holcs such interest merely as security for the performance ef an obligation shal not be
a Member of the Association.

§2 Membershin Appurienant/Asslcnment. The membership in the Association
shall be appurenant to and run with ownership of zach Lot in the Community. Upen
asquisiion of a Lat within the Cemmunily, the Lot owner shall autormetically become a
Member of the Association, and upen ‘e sale of a Lot in the Community, the membershig
eppurtenant o said Lot shail autematically pass to the subsequent granies of dile fo the Lot
The share of & Member in the funds and assets of the Assacieton cannol be assigned,
hypothecated or transfermed in any manner excepl as A1 appunsnance 1o $i2 Lot far which
that share is held.

53  Voting., The Assacition shall nave two (2] classes of voting merbershio:

Class A Members, Class A Members shall b2 all Owners with ths exceplion of the
Class B Memb=r {as long as the Class B Membership shall exist, and ihereafier, the Class
B Member shall te a Class A Member to the sxtent it woukd otherwise qualify). Txcept as
aravided below, Class A Members shall be entitiec 10 one (1) veie for each Latin vidich they
hold the interssts required for membrarship by Section 1 above. When mere than on2
person holds such interest ¢r interests in 2ny Let, all such persons shajl be Members, and
tha vote for such Lzt shall be exexcised as they among themseives determing, but in no
event shall more than ona {1) vole te cast vith respect to any such Lot

Class B Member. The Class B Member shall bs the Develcper, s successors or
assians. The Class B Member shall have one (1) vote in all Assceiation magers, plus five
{5} votes for eack vote which may be cast, in the aggregate at eny time and frem time to
ime, by the Class A tembers. The Class B inembership sheil cease and terminate at such
gme as tha Davelooer elecls, but in no avent later than the tme pediod set icith in Section
£.5 below. After the Class B membership has terminated, the Developer shall se a Class A
Member with respect to any Lots ownad by it

All voies shall be exercised ¢r ozst in the manner provided harein and by he
Declaratior. and By-Lav/s.

84  Mestings. 1he By-Laws shzl pravide for an annual mesting of Mzmbers, and
may make piovision for regular and special meetings of Members other than ihe annuzl
mesting. A quorsm for the transaction of business at any meeting of the Members shall
exist if twenty-fiva percent {25%) of the Memaers shall be present at the meating.

55  ProvisofTumover, Unless the Class B Member elacts io terminate the Class
B8 Membershis sooner, the Class B Membership shall cease and terminzste thre2 {3) months
aites ninely (50%) percent of the Lots that vill be cperated ulimately by the Asscciation
have been convayed {0 purchasers {other than purchasers wha are builders, coniracters, o
others who purciase a Lot for the purgose of constructing improvements therecn for
resale). The Deveiopsr is enlitled (bul not obligated) o designatz at least ona (1) member

Y Eer AUces
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of the Board of Diraciors as long as the Caveloper holds for sale in the ordinary course of
business iive persent (5%) of the Lots Hiat will be operated ultimately by the Associadon.

The Daveloper may transfer controt of the Assaciation o Owners other than the
Develaper orior o such dates in its sole discreticn by causing encugh of its appointed
Direstors to resign, whereupan it shall be the affinnativa obligaton of Cwners other (han the
Developer {0 elect Directars and assume control ¢i the Associatien. Frovided at leas: tirty
(30) days' notice of Developer's decision to cause its appolntees to resign is given to
Cumers, neither the Developer, nor such appoimess, shall be fizble in any manner in
connaction vith such resignations even if tha Cwners ofher than the Develsper refuse or fail
to assume control,

56 Genoral Matters. Wher reference is made harein, or in the Declaration, By-
Lawe, rulas and regulations, management contracts or ofersise, to a majonty or specific
percentage of Members, such reference shail bs deemed to e reference 1 a majority or
speclfic percentage of the votes of the respective Members at a duly congiituted mesting
thereof and not ¢f the Members themselves.

ARTICLE Vi
INCORPORATOR

The name and address of the Inesrporator of this Corporation is:
MNAME ACDRESS

Jennifer Ortiz 2365 Socth Baysharz Drive, Suit2
4020, Miami, Florida 33133

ARTICLE Vili
TERM OF EXISTENCE

The Association shell have perpetuzi existence. In the event that the Associaion i
dissolved, the property or e2sements upon which the Suiface \Water Managament System
affects, and the right of access 1o the portions of the Condominiurn Froperty santaining the
suface water managerent system, shall be conveysd to &n appropriate agansy of local
govemment, If it is pot accepted, then the surface waier management sysiem must be
dedicated 12 a similar nct-fcr-profit corporation.

ARTICLE IX
QFFICERS

9.4 The affairs of the Asscciation shall be administered by the officers holding the
cffices designatad in the By-Laws. Tha officers shall be elected by the Beard of Direciors of
the Ascociation at is first meeting following the annual meedng of the Mambers of the
Associaticn and shaii serve at the pleasure of the Scard of Diraciors. The By-Laws may
provide for tna reincval from office of officers, for fifing vacancies end for the duiies and
cuatiiications of the officers.

32  The names and addresses of tha initial offizers of ha Associaiion, who shail
held office until the dirst annual meetng of Uirectors and thereafier untit successore are duly
elected and have texen offize, shal be as fllows:

Magler Anlickes
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President:

Adarr Adler 2655 South Bayshore Drive, Suite
1020, Miami, Florida 33133

Vice Prasident:

Michael Piazza 2665 Souh Bayshere Drive, Suite
1020, Miemi, Flonida 33133

Secretary/Tragsurer

Jennifer Ortiz 2565 South Bayshore Drive, Suite

1020, Miami, Florida 33133

ARTICLE X
DIRECTORS

101 Numbsr end Qualification. 7he property, business and affairs of ine
Association shall te managed by a Beard of Directors, whish shall consist of three (3)
persons appointed by the Oeveloper for 5o long as the Class B Membership exists. Atsuch
fime as the Class B Membershin expiras, the Board shall consist of five (£} persons. A
majority of the Direciors in office shall constitute & guorum far the tansaction of business.
The By-Laws shali provide for meelings of Direclors. Directars neec not be Members cfthe
Asscciation.

102 Duties and Powers. All of the dudes and powers of {he Associztion existing
under applicabie iaw, the Declaation, these Aricles and the By-Laws snall 22 exersised
exclusivaly ay the Board of Oiectors, it agents, contractors or employees, subject only 1<
zpproval by Owners when such approval is specifically required.

103 AgpointmentElection of Memaers of Board of Owectors. From and after the
time that the Class B Mernbershis expires, Direciors of the Asscclation shall be elacted at
the annual maeting of the Members in the manner determined by and subject to the
gualifications set forth in the By-Laws. Directors mey be removed and vacancigs on the
Board of Directars shalt be filed i the manner proviced by the By-Laws,

10.4  Torm of Develgper's Directors. The Developer shall appoint the members of
e first Board of Direclors and their replacements wino shall hold office for the periods
described in the By-Laws.

165 TermRemoval, Directors eleced by the Owners shall hoid ofiice uadl the
next suczeeding annual meeting of Members, and thereafter until qualified successors are
duly elected, Directors may resign or be removed, and vecancies on the Board of Directors
snall be filled in fae manner provided by the By-Laws.

10.6  First Directors. The names anc addresses of the members of the first Board
of Dlrectors who shall hoid office untii their successors are elected and have taken ciiice, as
provided in the By-Laws, @2 a3 follows:

Maser Arlies
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NAME : ADDRESS
Adam Adler 2665 Sauth Bayshere Drive, Suite

1020, Miami, Florida 33133

Michaal Piazza 28G5 South Bayshore Drive, Suite
1020, Miami, Fiotida 33133

Jennifer Oz~ 2565 South Bayshore Drive, Suite
1020, Miammi, Florida 32133

107 Stardards. A Director shali discharga his Juties as & Director, including any
duties as 3 membe: of a Commiitee: in goad failh; with the care an ordinary prudent person
in 2 lixe position would exercise under similar circumstances; and in a manner reasonably
believed ta be in the bes: inisrests of the Assaciation. Unless a Dirsclor has knowledge
cancemning a maiter in question that makes reliance unwarranted, a Directai, in discharging
nis dutes, may rely on inforration, opinions, repads or statements. including financial
statementis and cther data, if prepazed of presented by: one or more ofiicers ar employees
4% 1ha Associason whom the Direcior reasonably believes to be reasonable and competent
in the manners gresented; fegal counsel, public asccuntants or other persons as to maiters
the Director reasonably beliaves are within the persens’ professional of expent compeience;
cr 2 Committee of which the Directcr is not a membe; if the Director reascnably believes the
Cammitiee meiits zorfidencze. A Direcior is not liable for any action faken as a Director, of
any failure to take action, if he periormed the duiies oi his office in campliance with the
foregoing standards.

ARTICLE XI
INDEMNIFICATION PROVISIONS

111 Indemnitees. The Assaciation shall inéemnily any person who was or is a
party to any oroceeding (other than an action by, or in the right of, the Association) by
reason of ihe fact that he is ¢ was a Diractor, oficer, employee cr agent (each, an
“Indemritee”} of the Association, against liabiity incurred in connaction with such
arozeeding, inclucing eny appeel thereof, if he scted in good faihh and in a manner ne
reasonadly believad to be in, or not opposed to, the best interests of the Association and,
with raspest to any crimina! acton or proceeding, had no reasonable causz to helieve his
sonduct was unlawful, The terminaticn of any proceeding by judgment, order, setlement, or
canvictior, or tpea a plea of nele contendere or its equivalent shail not, of isell, create a
presumpton that the person did not act in gocd faith end in @ manner which s reasenably
nefieved to he In, of not opposed to, the best inierests of the Associalion or, with respect to
any criminal acicn or proceeding, had reasonatle cause lo believe that his ccnduct was
unlawiul.

11.2  Indemnification. The Association shall incemnify any perscn, who wes 0i 15 @
aeity io any praceeding by or in the sght of the Association tc procurs a judgment ir: its
favor by reason of the faci that he is cr was a Diesclor, afficer, employee, or agent of the
Associaiion against expenses and amoenis paid in sctiement not exceeding, in the
judgment of the Board of Diractors, tha estimatad expense of liigating the proceeding 1o
sonclusion, aclualy aad reasenably incurred in sonnection with the deferse or setlement o
such oroceeding, including any appeal thereaf. Such indemnification shall be authorized if
such persen asted in good faith and in a manner he reasenably believed to ba in, or not
upposed 1o, the best interests of tha Association, except hat no indemnificetion shall be

Naeter Adit &8
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made under this subsection In respect of any claim, issue, or matter as o which such
oarsan shail have been adjudged te be liable unless, and only to the extant thal, the court i
which such proceeding was breughl, or any otiler court of competent juriscicticn, shall
dsiermine vgon epplication that, despile the adjudication of fiability but in view of all
circumstances of he case, such person is faidy and reascnably entitied to ndemnity for
such expanses which such court shall geam proper.

143 indemnification for Expenses. To tne exient that a Director, officer,
emplovee, or agent of the Associaticn has been successiul on the meiits or omerwise in
cefense of any proceeding referred te i subsection 11.1 or 11,2, or in defense of any claim,
issue, or matter therain, he shall be indemnified against expenses actually anc reasonably
incusred by him in connection therewib.

114 Determinaton of Aoplicability. Any indernification under subsection 1.1 ar
subsection  11.2, unless pursuant ‘o a determingiion by a court, shell be made by the
Association only as authodzed in the specific case upon a determination that
indemnification of the Director, officer, employee, ¢ agent is proper under the
circurstances because he has met the appiicable swandard of conduct set forth in
subsection 11.1 or subsection 1.2, Such determination: shall be made:

(a) By the Bcard of Directers by a maiority votz of a querum consisting of
Direciors who were not parties to such pracescing,

By If such @ quorum is not oblsinable o, even i oblainable, by majority
vore of a Committae duly designated by the 3oard of Directors (in
which Direciors who are parties may perticipate) consisting solely of
two or mere Directors not a3 the ime parties 1o tha procesding,

{c) By Independentiegal counset

i)  selected hy the Board uf Dirsctors prescidded in paragraph (&)
or the Commitiea prescribed in paragraph: (B); or

(i} if a quorum of the Directors cannot be oMtained for paragrzsh
(a) anc the Commitiee cannct be designated under paragranh
(), salected by majerity vote of the full 3oarc of Directors (in
which Direstors viho are partias may participate); or

(d) 3y amajority of the voting interes's of the Members of the Associatlon
who were not pa:ties o such groceading.

i1.5 Deermination Renardiog Expenses. Evaluation of the reasunablensss of
expenses end authorization of indemnification shall be made in the same manner as the
defermination thet indemnification is permissible.  However, if e detenmination of
nermissiviity is made by indepencent lzgal counsal, persons specified by paragraph 10.€
shall aveluate the reassnableness of expanses and may authorize indemnitication,

118 Advancing Expenses. Expenses incured by an officer or Director in
defending & civit or crminal proceeding may be paid by ine Association in acvance of the
final disposition of such proceeding vpen receipt of an undertaking by or on hehalf of such
Direcior or officer ¢ reday such zmount if he is ultimately found not {o be entitled to
indemnification Gy the Asscciadon pursuant to ihis secticn. Expenses incurred by other
employees and agents may be paid in advanse upon such'tsrms or concitions that the
Boai¢ of Direstors deems aparepriafe.

Maser Adties
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117  Exclysivity: Exclusions. The indemnification and advancement of experses
provided pursuent to His section are not exclusive, and the Associgtion may make any
sther or furthar indemnification or advancement of sxpanses of any of iis Directors, officers,
empioyess, Or agents, under any ty-law, agreement, vote of shareholders or disinterested
Direciors, or othenwise, both as o action in his officiel capucity and as to acton in another
cagacity while holcing such office. However, indemnification or advarcemant of expensas
shall not be made to or on behalf of any Dwestor, officer, employes, or agent if a judgment
or ather finzi adjudication establishes fhai his actions, of omissions 10 act, ware material
th s cause of action 50 adj:dicated and constitule:

(a) A violation of the criminal law. uniess the Director, officer, employes,
or agent had reasonable cause to belleve his conduct was lawifu! o2
had no reasonable cause lo believa his conduct was unlawidl,

{5) A transaction from which the Dirsctor, officer, emoloyee, o agent
derived an improper persanal benefit; or

(c)  Willful misconduct cr a conscicus disregard for the best interesis of the
Association in a proceeding 5y or in the right of the Associaticn to
procure 3 judgment in iis faver or in @ proceeding by o in the right of
the hMambers of th2 Associatian.

118 Conlinuing Effegt.  Incemnfication and acvancement of expsnses as
orovided in this secion shall continue as, unless wiherwise providec when authorized cr
ratified. “0 2 persan who has ceased to be o Director, officer, amployee, or agect and shall
inure to the beneft of the heirs, executors, and administretors of such & person, unless
atharwise provided when authorized o ratified,

1.9  Appicaticn to Court. Natvithstanding ihe failure of an Associztion 1o provide
indemnifisation, and despite any conary determinaiian of the Bzard or of the members i
the specific case, a Director, officer, employee, or agent of the Assccialion who Is or wes 3
party to a proceeding may apply for indemnification or advenceiment of expenses, or bath,
to the ccurt concucling the proceeding, o the circuit court, or to anatier court ¢f competent
jurisdicicn. On recaint of an applization, the court, aller giving any notice that it considers
recessary, may order indemniiication and advancement of expenses, including expenses
incurad in seeking court-ordered indemnificetion or advancement cf expenses, i it
determines that:

’

‘a)  The director, ofiicer, employee; or agent i3 entited {0 mandatory

indemnifizeticn under subsection 11.3 in which case the court shall
alsa order the Associziion to pay the Director reascnable gxpenses
incurred in abtaining court-ordered indemnificaion or advancement of
CXDERSES,

(o)  The Director, offizer, employes, or agent is entilled lo indemaification
or advancemen: 35 expansas, of both, by virue of the exaercise by the
Association of its power pursvant to subsection 11.7; or

() The Dirzcter, officer, employee, or 2gent is fairly and reasonably
enlitled to indemnifization or advancement =f expenses, o both, in
view of all ine relevant circumstances, regarcless of whether such
perscn migt tie standard of conduct set forth in subsection 1.1,
subsecten 11.2, &r subsection 11.7, unless (2) a count of compeient
jurisciction detennines, afler al avallable 3pgeals have been

Marar Srizhes




JUN=23=2C17 10:46AM

FROM=GREENBZRG TRAURIG BOCA + T-447 7 011/014

axhausted or nct pursted by the proposed inCermnitee, that he did not
zctin good ‘aith or actad in @ manner he reasonably beliaved o be not
in, or opposad te, the best interest of the Association, and, with
respect to any criminal action or proceecing, thai ke had reasonablz
cause 1o believe his conduct was unlawiy!, and (b} such court further
spacifically determines that indemnificetion shoukd be denied. The
termination of any proceeding by jucgment, cider, seltlement,
conviction or upon a plea of nolo contendere or its equivalent shel not,
of itself, craate a presumption that te gersen did not ct in good fait
o did act in a manner which he reasonably believec to ke notin, o
cpposed to, the best inierest i the Associztian, and, with respeci to
ary criminal action or proceecing, that ne had roasonabie cause io
balieve that his conduct was unlawful.

1110 Dsiicifions. For purposes of this  Arficle X1, the tem “oxpenses” shall be
deamed to include attomeys' fees, including hose for any appeals; the term “liability” shall
be coemed to include obligations to pay a judgrment, setdement, penalty, fing, and expenses
acwally and rzasonably incurad wih respect 10 a aronseding, the term “prozeeding” shiail
be geemed o include any tireatened, pending, cr completed action, suft, or cther type <f
sroceeding, whether civil, crirminal, administrative of investigative, and whether formal or
informal; and the term “agent” shalt be deemed i include a voluntesr, the ferm “serving at

the request of the Associaton” shall be deemed o Include zny service as a Direclor, oficer,
ermployes or agent of the Association that imposes duties on such paisons.

11.11 Amencment Anything to the contrary herein notwithstanding, no armendmant
lo the orovisicas of this  Adicde X shall be applicabie as o any pany eligitle for
incemniccaticn nereunder who has not given ais prior writien sensent to such amendment.

ARTICLE Xl
BY-LAWS

The frst By-Laws of the Association shall be adopted by the Board of Directors and
may be aftered, amended or rescinded in the manned provige? in the By-Laws and he
Declaration,

ARTICLE XUl
AMENDMENTS

Amendments to these Articles shall be procosed and adcoied in the following
manner:

451 Amendments. Amendments to these Adicles of Incorporation shall te
proposed and approved by the Board &1 Direclors and thereater submitied to a meeting of
the membership of the Association for adoption or rejection: (ty afirative vote of & majority
of the Memters), all in the mannar provided, and in accerdance vith the notice provisiens
of, Section 617.517, Florida Statuies.

13.2 Noiice. Notice of a proposed amendment shall be inciuded in the notice 2
ary meeling at wiich the propssed amendment is 1o be considered and shail be otherwise
givan in the tme and mannsr provided in Chagter 617, Florica Staares. Such notice shall
contzin the proposed aciendment ar a summary of the changes to be affectad hereby.

443 Developer Amandmenis, Nebwithstanding anything herein cortained to the
contrary, 1o the extent laviul, the Developer may amand these Ariclss consisient with the

Hzlr A des
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orovisions of the Declaration allowing ceriain amendments © ba effeclac by the Beveloper
alone.

134 Recording. A cogy of each amendmient shall be fled vitn the Secretary of
Stale pursuant to the provisicns of apglicatle Fiorida law, and 2 copy certified by the
Secretary of State shall be recorded in the public recards of Miami-Dade County, Flonda
with an dentidcaticn on ‘he first page thereof of the bock and page of said public recorcs
where the Declaration were recorded which contains, as an exhidit, the initial recording of
these Adticles.

136 Proviso. No amendmert to these Aricles may be adopied which would
gilminate, modify, prefudice, adridge or otherwise adversely adfect any rights, benefits,
priviioges or priariies granted or reserved to tha Develaper ¢r morigagees of Lot withoul
lhe censant of said Developer of mortgagess in each instance. No amencment shall be
made that is in canflict witk applicable law or the Declaration.

126 Prigtitizs. In case of any conflict between these Articles of Incurporation end
the By-Laws, tnes2 Articles shall centrol; and in case o any conilict between these Ardicles
of Inccrporation and the Declaraticn, the Declaration shizll contral.

Mastar Aricha
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ARTICLE XIV
INITIAL REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The inttial registerad otice of this comoraticn shall be at 2665 South Bayshare Drive,
Suite 1020, Miami, Florida 33133 with the privilege of having its office ard branch offices at
other places wihin or withowt the Siate of Florida. The inital registered agent at that
address shall be Jennlfer Ortiz, having an address of 2865 South Bayshore Drive, Suite
1¢20, Miami, Florida 33133,

IN WITNESS WHEREOF, the Incorsoraior has ffixed hislher signature as of the
It day of June, 2017

g Ot

Jeriniter Ordz, Incorparatts

Vi A es
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CERTIFICATE CESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE
: SERVED.

1n compliance with the laws of Flonda, the following is submitted;

That desiring 0 organize under the lavs of the State of Flonda with its principal
office, as indicated in the foregoing Amicles of Incorpcration', in the Cournty of Miami-Dade,
Swte of Florida, the Association namad in the said aricias hias named Jennifer Ortiz.,

located 2t 2685 Scuth Bayshore Drive, Suite 1020, Miami, Florida 33133, as its stawiory

regisiered agent.
Having beer named the statutory ageni of sald Association at the place designaied

in this certiicate. | am familiar with the obligations of that pesition, and nereby accept the

same and egree o act ir this capacity, and agree to comply vath the crovisions of Flerida

taw relative to keening the registersd office coen.

registered Agent

By: cﬁ/UbL/L(J &/ﬁ/f

Mame Jenniier Drtiz_Reaistered Agent

Dated this 277 day of June, 2047,

S Hd 0L win p




