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AMENDED AND RESTATED

ARTICLES OF INCORPORATION SR

: FOR
BOTANIKO WESTON COMMUNITY ASSOCIATION, INC.

Pursuant 1o the provisions of Section §17.1007 of the Florida Not for Profi
Corporation Act {the “Act’), the undersigned Botaniko Weston Community Association, Inc,,
formerly known as Weston Estates Homeowners' Assosislion, Inc, {the “Assccialion”)
adopts the following Amended and Restated Articles of Incorporation.

The Association filed its original Articles of Incorporation with the Fiorida Depariment
of State on June 28, 2017, which were amended on July 3, 2017,

The Association has no members. These Amended and Restated Articles of
Incorporation were unanimously adopted by al! the members of the Board of Directors of the
Comporation and supersede the original Articles of Incorporalion in accordance with the
provisions of the Act.

ARTICLE |
NAME

The name of the corporation shall be BOTANIKG WESTON COMMUNITY
ASSOCIATION, INC. For conveniencs, the corporation shalf be referred to in this
instrument as the "Association”, these Articles of Intorporation as the "Aricles”, and the By-
Laws of the Association as the "By-Laws”.

ARTICLE N
OFFICE

The principal office and malling address of the Assaclation shall be at 2665 South
Bayshore Drive, Suite 1020, Miami, Florida 33133, or at such other place as may be
subsequently designated by the Board of Direclors. All books and records of the
Assoclation shall be kept at its principal office or at such other place as may be permitted by
Chapter 817, Fiorida Siatutes, the Florida Not For Profit Corporation Act.

ARTICLE {1t
- PURPOSE

3% The chjects and purposes of the Association are those objects and purposes
as are authorized by the Declaratlon of Covenants, Conditions, Restrictions and
Easements for Botaniko Weston, recorded (or to be recorded) in the Public Records of
Broward County Florida, as hereafter. amended and/or supplemented from time to time (the
“Declaration”). The further objects-and purposes of the Assoclation shall be to serve as a
homeowners association under Section 720,301, ef seq., Florida Stafutes, and to preserve
the values and amenities in Community and to maintain the Common Areas thereof for the
benefit of the Members of the Association.

3.2 The Assoctation is organized not for profit and no part of the net earnings, i
any, shall inure to the benefit of any Member or individual person, firm or corporation.

ARTICLE IV
DEFINITIONS

4.t The terms used in-these Articles shall have the same definitions and
meanings as those set forth in the Declaration, unkess hersin provided to the contrary, or
unless the contoxt otherwise requires. All of the definitions set forth in the Declaration are
hereby incorporated hereln by this reference.



ARTICLE V
POWERS

The powers of the Association shall include and be governed by the following:

51 General. The Association shall have all of the common-law and statutory
powers of a corporation not for profit under the Laws of Florlda, except as expressly fimited
or restricted by applicable law, the tertns of these Articles, the Deciaration or the By-Laws.
The Association shall also have all of the powers necessary lo Implement the objects and
purposes of the Association as set forth in the Declaration and lo provide for the general
health and welfare of its membership.

5.2  Enumerglion. In addition to the powers set forth in Seciion 5.1 above, the
Association shall have aif of the powers and duties se! forth in the Declaration and all of the
powers and duties reasonably necessary to operate the Assodlation and the Community
pursuant ta the Dedaration and as more particularly described In the By-Laws, as they may
be amended from time to time, including, but not limited to, the foliowing:

(@) Tc make and collect Assessments and other charges against
Membars as Owners (whether or not such sums are due and payable
to the Association), and to use the proceeds thersof in the exercise of
its powers and duties.

{b)  Tobuy, accept, own, operate, lease, sell, trade and mortgage botn real
and personal property in accordance with the provisions of the
Declaration,

(c)  To maintain, repair, replace, reconstruct, add to and operate the
Common Areas and other property acquired or leased by ths
Association, in accordance with the provisions of the Declaration,

(d To purchaée insurance upon the Common Areas and insurance for the
protection of the Association, its officers, Directors and Owners.

{(e) To make and amend reasonable rules and regulations for the
maintenance, conssrvation and use of the Community and for the
health, comfort, safety and welfare of the Cwners,

(i  To approve or disapprove the leasing, iransfer, ownership and
possession of Lots as may be provided by the Declaration,

{g)  To enforce by legal means the provisions of the Declaration, ihese
Arficies, the By-Laws, the rules and regulations for the use of the
Common Areas and applicable Jaw.

(hy  To contract for the management and maintenance of the Common
Areas and ‘o autharlze a management agent (which may be an affliate
of the Developer) to assist the Association in carrying out its powers
and duties by performing such functions as the submission of
proposals, coliection of Assessments, preparation of records,
enforcement of rules and maintenance, repair and replacement of the
Common Areas with such funds as shall be made available by the
Association for such purposes. The Associalion and its officers shall,
however, retain at all times the powers and duties to make
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Assessments, promulgate rulas and execute contracis on behalf of the
Association,

To employ personnel to perform the services required for the proper
operation of the Common Aseas.

To (i) operate and maintain the surface water managemenl system in
acoordance with the permit issued by the South Florida Water
Management District (the *District” or *SFWMD") or convey operation
and malntenance to another entity, (il) carry out, maintain, and monitor
any required wetland mitigation tasks, (i) maintain coples of all
permitting actions with regard to the SFWMD and (iv) demonsirate that
the land on which the surface water management system is focaled is
owned or otherwise controlled by the Association to the extent
necessary.

To assume all of Developer's and its affiiales’ responsibifities to the
State of Florida, the County, the City, and its and their governmental
and quasi-governmental subdivisions and similar entities of any kind
with respect 1o e Common Areas {including, without limitation, any
and all obligations imposed by any permits or approvals issued by ihe
State of Florida, the County, andfor the Cily, as same may be
amended, medified or interpreted from time to ¥me) and indemnify and
hotd Daveloper and its affilates harmless with raspect thereto in the
event of the Association's fatlure to fulfill those responsibilities.

To execute all documents or consents, on behalf of aft Qwners (and
their morigagees), required by all governmental and/or guasi
governmental agencies in connection with land use and development
matters {including, without timitation, plats, waivers of plal, unities of
titte, covenants in fisu thersof, etc.), and In that regard, each Owner,
by acceptance of the deed to such Owner's Lot, and each morigages
of an Qwner by acceptance of a fien on said Loi, appoinis and
designates the President of the Assoclation as such Owner's and
mortgagee’s agent and atiomey-in-fact lo execute any and all such
documents or consenis,

To file in a court of competent jurisdiction, legal acticns to enforce Its
rights as well as to be sued.

To require all ownars of Lots or fo be Members of the Association.

All other powers glven to an associatlon pursuant to Chapter 517,
Florida Statutes, and Chapter 720, Florida Statutes.

53  Associalion Propery. All funds and the titte to all properties acquired by the
Association and their proceeds shall be held for the benefit and use of the Members in
accordance with the provisions of the Jeclaration, these Articles and the By-Laws,

54  Distribution of Income; Dissolulion. The Association shall not pay a dividend

to its Members and shall make no distribution of income fo its Members, Directors or
officers, and upon dissolution, all assets of the Association shall be transferred only io
another notfor-profit corporation or a public agency or as ctherwise authorized by the
Florida Not For Profit Corporation Act (Chapter 817, Florida Statutes).
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55 Limitation. Noiwilhstanding anylhing contained in the Declaration, the By-
Laws or these Articles to the contrary before commencing ltigation agalnst any party in the
rame of the Association involving amounts in confroversy in excess of One Hundred
Thousand. and No/100 Dollars {$100,000.00), the Association must obtaln the affirmative
approval of 3 majorily of the voting interests at a meefing of the membership at which a
quorum has been atlained. The powers of the Associatlon shall be subject to and shail be
exercised in accordance with the provisions hereof and of the Declaration, the By-Laws and
applicable faw, provided that in the event of conflict, the provisions of applicable law shall
control over thase of the Declaration and By-Laws.

ARTICLE VI
MEMBERS

6.1 Membership. The “Members' of the Association shall consist of the
Developer and all persons or entities wha are, from {ime to time, record Owners of 2 fee
infsrest in any Lot. Notwithstanding anything else te the contrary, any such person or enlity
who holds such interest merely as secun!y for the performance of an obfigation shall not be
a Member of the Associatlon,

6.2 Membership Appurtenani/Assignment. The membership in the Association
shall be appurtenant 1o and run with ownership of each Lot in the Community. Upon
acguisition of a Lot within the Community, the Lot owner shall automatically become a
Member of the Association, and upon the sale of a Lot in the Community, the membership
appurienant to said Lot shall automatically pass to the subsequent grantee of fitle to the Lol
The share of a Member In the funds and assets of the Assoclation cannot be assigned,
hypothecated or transfarred in any manner except as an appurtenance to the Lot for which
that share is held.

6.3  Voling. The Association shall have two (2} classes of voting membership:

Class A Members. Class A Members.shall be all Owners with the exception of the
Class B Member {as long as the Class B Membership shall exist, and thereafter, the Class
B Member shali be a Class A Member to the extent it would otherwise quality}. Except as
provided below, Class A Members shall be entilled to one (1) vole for each Letin which they
hold the inlerests required for membership by Seclion 6.1 above, When more than ong
person holds such Interest or interests in any Lol, all such persons shall be Members, and
the vole for such Lot shall be exercised as they among themselves determine, but in no
event shall mare than one (1) vote be cast with respect fo any sueh Lot

Class B Member. The Class B Member shail-be the Daveloper, its successors or
assigns. The Class B Member shall have one (1) vote per lot It owns in all Assoclation
matters, plus five (5) votes for each.vote which may be casl, in the aggregate at any fime
and from fime to time, by the Class A Members. The Class B membership shall cease and
terminate a! such time as the-Developer elects, but in no event later than lhe time period set
forth in Section 6.5 below. After the Class B membership has terminated, the Developer
shall be a Class A Member with respect to any Lots owned by it.

Al votes shall be exercised or cast in the manner provided herein and by the
Declaration and By-Laws.

64  Meetings. The By-Laws shalt provide for an annual meeting of Members, and
may make pravision for regular and special meetings of Members other than the annual
meeting. A quorum for the transaction of business at any meeting of the Members shall
exist If twenty-five percent (25%) of the Members shall be present at the meeting.
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8.5  Proviso/Tumover. Unless the Class B Member elects to terminate the Class
B Membership sooner, the Class B Membership shall cease and terminate three (3) months
affer ninety {30%) percent of the Lots that will be operated ultimately by the Association
have been conveyed lo purchasers (other than purchasers who are builders, contractors, or
others who purchase a Lot for the purpose of construcling improvemants thereon for
resalel. The Developer is entitfed (but not obligated) o designate al izast one (1) member
of the Board of Directors as long as the Developer holds for sale in the ordinary course of
business five percent (5%) of the Lots that will be operated ultimately by the Association.

The Developer may transfer control of the Assaciation to Owners other than the
Developer prior to such dates in its sole discrefion by causing enough of its appointed
Directors 1o resign, whereupon it shall be the affirmative obligation of Cwners other than the
Developer to efect Directors and assume centrol of the Association. Provided at least thirty
(30) days' notice of Developer's dacision o cause His appointees to resign is given lo
Ownears, neither the Developer, nor such appointees, shall be Hable in any manner In
connection with such resignations aven if the Owners other than the Developer refuse or fall
to assume control,

€6 Generat Matlers. When reference is made hereln, or In the Declaration, By-
Laws, rules and regulations, management contracts or otherwise, to a majority or specific
percentage of Members, such reference shall be deemed to be reference to a majority or
specific percenlage of the voles of the respective Members at a duly constituted meeting
thereof and not of the Members themselves.

ARTICLE VI
INCORPORATOR

The name and address of the Incorporater of this Corporatlon is:

NAME ' ADDRESS
Jennifer Ortiz 2665 South Bayshcre Drive, Suita
1020, Miami, Florida 33133
ARTICLE VIl
TERM OF EXISTENCE

The Association shall have perpetual existence, In the event that the Association is
dissoived, the property or easements upon which the Surface Water Managemant System
affects, and the right of access to the portions of the Condeminium Property containing the
surface water management system, shall be conveyed to an appropriate agency of Iccal
government. If It Is not accepted, then the surface water management system must be
dedicated to a similar not-for-profit carparation.

ARTICLE IX
OFFICERS

9.1 The affairs of the Assoclation shall be adminlstered by the offlcers holding the
offices designated in the By-Laws. The officers shall be elected by the Board of Directors of
the Association at its first meeting following the annual meeting of the Members of the
Assoclation and shali serve at the pleasure of the Board of Directors. The ByLaws may
provide for the removal from office of officers, for filing vacancies and for the duties and
qualifications of the officers.
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9.2 The names and addresses of the initial officers of the Association, who shall
held office until the first annual meeting of Olreciors and thereafter until successors are duly
etected and have taken office, shall be as follows:

President:

Adam Adler 2665 South Bayshore Drive, Suite
1020, Miami, Florida 33133

Vice President.

Michael Piazza . 2665 South Bayshore Drive, Suite

1020, Miami, Florida 33133

Secretary/Treasurer

Jennifer Ortiz . 2685 South Bayshore Drive, Suite
1020, Miami, Florida 33133

" ARTICLE X
DIRECTORS

10.1  Number_and Qualification. The property, business and affairs of the
Association shall be managed by a Board of Directors, which shall consist of three (3)
persons appoinied by the Developer for so long as the Class B Membership exists. At such
time as the Class B Membership expires, the Board shall consist of five (5) persons, A
majority of the Direclors in office shall constitute a guorum for the transaction of businass.
The By-Laws shall provide for meetings of Directers. Directors need nol be Members of the
Assaciation.

10.2 Dulies and Powers. Al of the duties and powers of the Association existing
under applicable law, the Declaration, thase Articles and the By-Laws shall be exercised
exclusively by the Board of Direclors, its agents, contractors or employees, Subject only to
approval by Qwners when such approval is specifically required,

10.3  AppoinimenyElection of Mernbers of Board of Direclors. From and after the

time that the Class B Membership expires, Directors of the Associaticn shall be elecled at
the annual meeting of the Members in the manner determined by and subject to the
qualifications set forth In the By-Laws. Direcfors may be removed and vacancies on the
Board of Directors shall be filled in the manner provided by the By-Laws.

10.4  Term of Developer's Direclors. The Developer shali appoint the members of
the first Board of Directors and their replacements who shall hold office for the periods
described in the By-Laws.

10.5 Term/Removal. Directors elected by the Owners shall hold office until the
next succeeding annual meeting of Members, and thereafter until qualified successors are
duly elected, Directors may resign or be removed, and vacancies on the Board of Directors
shall be filled in the manner provided by the By-Laws,

10.6  First Directors. The names and addresses of the members of the first Board
of Directors who shall hold office uniil their successors are elected and have taken office, as
provided in the By-Laws, are as follows.
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NAME ADDRESS

Adam Adler 2665 South Bayshore Drive, Suite
1020, Miami, Florida 33133

Michael Piazza 2665 South Bayshore Drive, Suite
1020, Miami, Florida 33133

Jennifer Ortiz 2665 South Bayshore Drive, Suite
1020, Miami, Florida 33133

10.7 Standards. A Director shall discharge his duties as a Director, including any
duties as a member of a Committes: in good falth; with the care an ordinary prudent person
in a like position would exerclse under similar circumstances; and in a manner raasonably
believed to be in the best Interests of the Association. Unless a Director has knowledge
concerning a matter in question that makes reliance unwarranted, a Director, in discharging
his duties, may rely on information, opinions, reports or statsments, Including financial
slatements and other data, if prepared or presented by: one or more officers or employees
of the Association wham the Director reasonably believes to be reasonable and competent
in the manners presented; legal counsel, public accountants or other persons as to matters
the Director reasonably helieves are within the persons’ professional or expert competence;
ar a Committee of which the Director is not a member If the Clrector reasonably belleves the
Commitiee merits confidence. A Director is not liable for any action taken as a Director, or
any failure to take action, if he performed the duties of his offica in compliance with the
foregoing standards.

ARTICLE XI
INDEMNIFICATION PROVISIONS

111 |ndemnitees. The Association shalt indemnify any person who was or is a
party to any proceeding (other than an action by, or in the right of, the Asscciation) by
reason of the fact that he is or was a Director, officer, employee or agent {each, an
"Indemnitee”) of the Association, against liability incurred in connection with such
proceeding, including any appeal thereof, if he acted in good faith and in a manner he
reasonably believed to be in, or not opposed to, the best interests of the Association and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his
conduct was uniawful. The termination of any proceeding by judgment, order, settlement, or
conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably
believed to be in, or not opposed 1o, the best interests of the Association or, with respect fo
any criminal action or proceeding, had reascnable cause to believe that his conducl was
unlawiul.

11.2  Indemnlfication. The Association shall indemnify any person, who was oris a
party to any proceeding by or in the right of the Association to procure a judgment in ils
favor by reason of the fact that he is or was a Director, officer, employee, or agent of the
Association against expenses and amounts paid in settlement not exceeding, in the
judgment of the Board of Direclors, the estimated experse of jitigating the proceeding to
conclusion, actually and reasonably incurred in connection with the defenss or settlement of
such proceeding, including any appeal thereof. Such indemnification shall be authorized if
such person acted in goed faith and in @ manner he reasonably believed lo be in, or not
oppased to, the best interests of the Assoclation, except that no indemnification shall be

Musier Aricles
-7



made under this Section in respect of any claim, Issue, or matter as to which such person
shail have been adjudged to be liable unless, and only to the axtent that, the court in which
such proceeding was brought, or any other court of competent jurisdiction, shall determine
upon application that, despite the adjudication of liability but In view of all circumstances of
the case, such person Is fairly and reasonably entitled to indemnity for such expenses which
stich courf shall ceem proper.

11.3  Indemnification_for Expenses. To the extent that a Direcior, officer,
empioyes, ar agenl of the Asscciatton has been successful an the merits or otherwise in
defense of any proceeding referred te in Saction 11.1 or Section 11.2, or in defense of any
claim, issue, or matter therein, he shall be indemnified against expenses actually and
reasonably incurred by him in connection therewith,

114 Determination of Applicabilily. Any indemnification under Section 11.1 or
Section 11.2, unless pursuant to a determination by a court, shall be made by the
Associafion only as authorized in the specific case upon a determination that
indemnification of the Dlrector, officer, employes, or agent is proper under the
cireumstances becauss he has met the applicable standard of conduct set forth in Section
11.1 or Section 11.2. Such determination shall be made;

(a} By the Board of Directors by a majorily vole of a quorum consisting of
Directors who were not parties to such proceeding;

(b) I such a quorum is not obtainable or, even If oblainable, by majority
vote of a Committee duly designated by the Board of Directors (in
which Directors who are parties may participate) consisting sclely of
two or more Dirgctors not at the time parties to the proceeding;

{¢)  Byindependent legal counsel;

{i)  selected by the Board of Directors prescribed in paragraph (a)
or the Commitiee prescribed in paragraph (b); or

{ilj i a quorum of the Directors cannot be obtained for paragraph
(a) and the Committee cannot be deslgnated under paragraph
(b}, selected by majority vote of the full Board of Directors (in
which Direclors who are partfes may participate); or

{d) By a majority of the voting interests of the Members of the Association
who were not parties to such proceeding.

115 Dslermination Regarcing Expenses. Evaluation of the reasonableness of
expenses and authorization of indemnification shalt be made in the same manner as the

determination that indemnification Is permissible. However, if the determination of
permissibility is made by independent legal counsel, persons specified by paragraph 10.6
shall evaluate the reasonableness of expenses and may autharize indemnification.

116  Advancing Expenses. Expenses Incurred by an officer or Directcr in
defending a civil or criminal proceeding may be paid by the Association in advance of the
final disposition of such proceeding upon receipt of an undertaking by or on bahalf of such
Director or offlcer to repay such amount if he Is ultimately found not to be entited Lo
indemnification by the Association pursuant to this section. Expenses incurred by other
employees and agents may be paid in advance upon such terms or conditions that the
Board of Directors deems appropriate,
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147 Exclusivily; Exclusions. The indemnification and advancement of expenses
provided pursuant to this section are not exclusive, and the-Assgciation may make any
cther or further indemnification or advancament of expenses of any of its Directors, officers,
employees, or agents, under any by-law, agreement, vole of shareholders or disinterested
Direclors, or otherwise, both as to action in his official capacity and as to action in another
capacity white holding such office. However, indemnification or advancement of expenses
shall not be made to or on behalf of any Director, officer, empicyee, or agen! if a judgmant
or otmer final adjudication establishes that his actions, or omissions to act, were material to
the cause of action so adjudicated and constitute:

(a) A vidlation of the criminal law, unless the Director, officer, employee,
or agent had reasonable cause o believe his conducl was lawfu! or
had no reasonabie cause to believe his conduct was unlawful;

{b) A transaction from which the Direcior, officer, employes, ar agent
derlved an improper personal benefit; or

()  Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or In the right of the Association to
procure a jucgment in its favor or in a proceeding by or In the right of
the Members of the Association.

11.8 Conlinuing_Effect.  Indemnification and advancement of oxpenses as
provided in this seclion shall continue as, unless otherwise. provided when authosized or
ratified, to a person who has ceased to be a Directar, officer, empleyee, or agent and shall
inure to the benefit of the heirs, executors, and administrators of such a person, unless
otherwise provided when authorized or ratified.

11.9  Application o Court. Notwithstanding the failure of an Associalion to provide
indemnification, and despite any contrary determination of the Board or of the members in
the spacific case, a Director, officer, employee, or agent of the Association who is of was a
parly to a proceeding may apply for indemnification or advancement of expenses, or both,
to the court conducting the proceeding, to the circuit coun, or to another court of competent
jurisdiction. On receipt of an application, the court, after giving any nolice that it considers
necessary, may order indemnification and advancement of expenses, including expenses
incurred in seeking court-ordered Indemnification or advancemenl of expenses, if it
determines that: -

(a)  The director, officer, employee, or agent Is entitled to mandatory
indemnification under Section 11.1 or Section 11.2 in which case the
court shall also order the Assaciation fo pay the Direclor reasonable
expenses incusred in obtaining court-ordered indemnification or
advancement of expenses;

{b)  The Director, officer, employee, or agent is entitied to indemnification
or advancement of expenses, or both, by virtue of the exercise by the
Association of its power pursuant {o Section 11.7; o

{c)  The Oirector, officer, employee, or agsnt is faily and reasonably
enfitled to indemnification or advancernent of expenses, or both, in
view of all the relevant circumstances, regardless of whether such
person met the standard of conduct set forth in Section 11,1, Section
11.2, or Sectien 11.7, unless {a) a court of compelent jurisdiction
determines, after all avallable appeals have been exhausled or not
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pursued by the proposed indemnitee, that he did not act in gocd faith
or acted in a manner he reasonably befieved to be not in, or opposed
to, the best interest of the Association, and, with respect to any
criminil action or procesding, that he had reasonable cause te believe
his cenduct was unlawful, and (b} such court further specifically
determines thaf indemnification should be denied. The termination of
any proceeding by judgment, orde!, setflement, conviction or upon a
plea of nolo contendere or ils equivalent -shall not, of itself, create a
presumption that the person did not act in good faith or did act in a
manner which he reasonably befieved to be not in, or opposed to, the
best interest of the Association, and, with respect to any criminal
action or proceedlng, that he had reasonable cause to believe that his
conduct was unlawiul.

1110 Definitions. For purpcses of this  Article XI, the term “expenses® shall be
desmed to include altorneys’ fees, including those for any appeals; the term "abiiity" shall
be deemed to include obligations lo pay a judgment, settlement, penalty, fine, and expenses
aclually and reasonably incurred with respect 1o a proceading; the term "praceeding” shall
be deemed to include any threatened, pending, or compleled aclion, suit, or other type of
proceeding, whether civil, criminal, adminisirative or investigative, and whether formal or
informat; and the term "agent” shall be deemed 1o include a volunteer; the term "serving at
the request of the Association” shall be deemed to include any service as a Directer, officer,
employee or agent of the Association that imposes cuties on such persons.

19.11 Amendmeni. Anything to the contrary herein notwithsianding, no amendment
to ke provisions of this  Adicle X! shall be applicable as lo any parly eligible for
indemnification hereunder who has nel given his prior written consent lo such amendment.

ARTICLE XIt
BY-LAWS

The first By-Laws of the Association shall be adapted by the Board of Directors and
may be altered, amended or rescinded In the manner provided in the By-Laws and the
Declaration.

ARTICLE Xl
AMENDMENTS

Amendments lo these Arlicles shall be proposed and adopted in the following
marner:

13.1 Amendments, Amendments to these Arlicles of Incorporation shall be
proposed and approved by the Board of Directors and thereafter submitted to a meeting of
the membership of the Assoclation for adoption or rejection (by affirmative vole of a majority
of the Members}, all in the manner provided, and in accordance with the notice provisions
of, Section 617.0141, Florida Statutes.

13.2  Notlce. Notice of a proposed amendment shall be included in the notice of
any meeting at which the proposed amendment is 1o be considersd and shall be otherwise
given in the time and manner provided in Chapter 617, Florida Statufes. Such notice shalt
contain the proposed amendment or a summary of the changss to be affacted thereby.

13.3 Develgper Amendments. Notwithstanding anything herein contained to the
contrary, ta the extent lawful, the Developer may amend these Articles consistent with the
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provisions of the Daclaration allowing certain amendments to be effected by the Developer
alone, '

134  Recording. A copy of each amendment shall be filed with the Secretary of
State pursuant to the provisions of applicable Florida law, and a copy certified by the
Secrelary of State shall be recorded in the public records of Broward County, Florida with
an identification on the first page thereof of the book and page of said public records where
the Declaration were recorded which contains, as an exhibit, the initial recording of these
Articles.

13.5 Proviso. No_ amendment to thess Adicles may be adopled which would
eliminate, modify, prejudice, abridge or otherwise adversely affect any rights, benefits,
privileges or priorities granted or reserved to the Developer or morigagees of Lots without
the consent of said Developer or morigagees In each instance. No amendment shall be
made that Is in conflict with applicabie law or the Declaration.

136 Prioriies. In case of any conflict between thesa Articles of Incorporation and
the By-Laws, these Articles shall control; and in case of any confiict between thess Articles
of Incorporation and the Dectaration, the Declaration shall control,
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ARTICLE XIV
REGISTERED OFFICE;

ADDRESS AND NAME OF REGISTERED AGENT

The registered offica of this Assodiaion shall be at 2665 South Bayshore Drive,
Sulte 1020, Miami, Florida 33133 with the privilege of having its office and branch offices at
oiher places within or without the State of Florida. The Initial registered agent at that
address shell be Jennifer Ortiz, having an address of 2665 South Bayshore Orive, Suite
1820, Miaml, Florids 33133,

IN WITNESS WHEREOQF, the lncorporator hag afflxed histher signature as of the

O oind bt B b,

Jefriller Orliz, 'Secretary/Tredurer

a4 day of February, 2018.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED.

in compliance with the laws of quirida, the following Is submitted:

That desiring to organize under the laws of the State of Florida with ils principal
office, as indicated in the foregoing Articles of Incorporation, in the County of Miami-Dade,
Stale of Florda, the Asscciation named in the said articles has named Jennifer Orfiz,,
located at 2665 South Bayshore Drive, Sulte 1020, Miami, Florida 33133, as lts statutory
registered agent.

Having been named the stalutory agent of said Association at the place designated
in this certificate, | am familiar witﬁ the obligations of that pusition, and hereby accept the
same and agree to act in this capacily, and agree fo comply with the provisions of Florlda

law relallve to keaping the registered office open.

Registered Agant

By: ‘) i) /’LL//L& éﬂ’ﬁf?/j
Namb? Jennife: Orliz, Registered Adent

Dated this & day of February, 2018
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UNANIMOUS WRITTEN CONSENT IN LIEU OF
A MEETING OF THE
BOARD OF DIRECTORS OF
BOTANIKO WESTON COMMUNITY ASSOCIATION, INC,

The undersigned, being all of the directors of Botaniko Weston Community Association,
Inc., a Flonda rot for profit corporation (the “Corporation™), consent that, upon execution of this
consent, the resolutions set forth below shall be deemed to have been adopted to the same extent
and to have the same force and effect as if adopted at a formal meeting, duly called and held for
the purpose of acting upon proposals to adopt such resolutions. The undersigned do hereby
waive all formal requirements, including the necessity of holding a formal meeting, and any
requirement that notice of such meeting be given. The following resolutions are hereby adopted:

RESOLVED, that it is the unanimous opinion of the Board that it is advisable and in the
best interests of the Corporation to amend and restate the Corporation’s Articles of
Incorporation.

RESOLVED, that the Board hereby adopts the Amended and Restated Articles of
Incorporation of the Corporation in the form attached hereto as Exhibit A.

RESOLVED, this consent may be ‘executed in counterparts by facsimile, each of which
shall be deemed an original, but all of which shall constitute one and the same instrument,

IN WITNESS WHEREQF, the undersigned directors have executed this Unanimous
Written Consent as of the __ 2% day of February, 2018.

ey
e
ADAM ADLER

\Weldgp

MICHAEL PIAZZA

Othasabs (’OL(?/L

JENNIFER ORTIZ
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EXHIBIT A
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