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ARTICLES OF INCORPORATION
FOR
THE GROVE RESORT AND SPA HOTEL CONDOMINIUM Il ASSOCIATION, [NC.
{A NOT-FOR-PROFIT FLORIDA CORPORATION)

The vndersgned incorporalor, for the purpose of forming a corporation not for profit pursuant to
the iaws of the State of Florida, hereby adopis the following Articles of incorporation:

ARTICLE 1
NAME

The name of the corporation shall be THE GROVE RESORT AND SPA HOTEL CONDOMINILEA
I ASSOCIATION, INC. For corvenience, tne corporation shall bz referred e in this insrument as tha
"Association”, these Articles of Incorporaticn as the ~Articles®, and the By-Laws of the Associalion as lhe
"By-Lows®,

ARTICLE 2
QFFICE
The principal office and mailing address cf the Association snall be c/io BTI Partners, 401 E. Las
Olas Bivd, Suite 1870, Fort Lauderdale, FL 33301, or at such other place ac may be subsequently
designated by the Association board ol directors, {the "Boarag of Drrectors™). All beoks and records of the
Association shall ba kept ai its principal office or at such other place as may be permitted by the Fornda
Condominium Act (Chapter 718, Florida Statutes) {the "Condominiurm Agt™.

ARTICLE 3
LURPOGE
The purpose tor which the Association is crganized is 1o provide an entity pursuen: to the
Condomirium Act as it exists on the date hereol tor the operation of that certain condeminium located in
Orange Couniy, Florda, and known as THE GROVE RESORT AND SPA HOTEL COMRDOMINIUN 1), A
CONDOMINIULA {the ~Condeminiym©).

ARTICLE 4
DEFINITIONS

The 1ers used in these Arlicles shall have the same detinitions and meanings as those set ferth
in the Dodaration of Condominium 1o b recorgod in the Public Records of Orange County, Florida, to
craata the Condomirium (Ine "Daclaralinn”) unlass herein pravided to the contrary, or unless the context
otharvise requires,

ARTICLE 5
ASSQCIATION POWERS

The powers of the Associalion shali include and be governed by Ihe following:

o1 Geangral, The Assoclation shall have all of the common-law and statutery powers of a
comaration nat {or prafit under the laws of the State of Florda, except as expressly limited or restricted by
tha terms of these Articles, the Declaration, 1Fe By-Laws or the Condominium Act.

52 Enumeration. The Associalion shall have all ol ihe powers and duties set forth in the
.Condominium Act, excep: as limited by these Aides, ‘he By-Laws and the Declaration (lo ths axtant that
thoy are ot in corfflict with the Cordominium Act). The Asgociation shail aise have all of the powers and
duties rezsonably necessary !0 operate the Condominium pursuant to the Declaration ard as more
pariculary deseribed in the By-Laws, as they may be amended from Bme 1o lime, inchsding, but not
himited io, the following:
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(a) To maxe and collecl Assessments and other chargas against members as
Owners (whather or not such sums are due and payable (0 lhe Associatian), and to use tha proceods
thereo! in the exercise of its powers and duties.

(D) To buy. accept, owm, apera:e.. lease, self, rade and morigage both real and
parsonal property in accordance with the pravisions of the Declaration.

(c) To maintain, repair, replace, reconstruct, add to and opsrate the Common
Elements andior Association Property, and other propaity acquired or leased by the Association.

{d} Tz purchase insurance upen the Common Elements and Association Froperty
arnd insurance for the protection of the Assaciation, its officars, membars of the Board of Directors (tte
"Darectors™) and Owners.

{e) To make and amend reasonable rules and rogulations for the maimerance,
congervation and use of the Common Elements anc Association Property and tor the health, comior,

safety and wellarp of the Owners (the "Rules and Requlations”}

i) To approve or disaoprove the leasing, transier, ownership and possession of
Units 25 may be provided by the Declaration.

g9} To enforce bty legal means the provisions of the Condominium Aci, the
Dedaration, these Artides, the By-Laws, and 1he Aules and Regulations.

{h} To conract for the managemenl and mantenance of the Common E'ements
and/er Condominium Property and o autharize @ managemant agent (whe may be an affilae of the
Dedarant, the Hotel Parcel Ovmer or tho oporator of the Hotol) to assist the Association in carrying out its
powers and duties. The Association and its ofiicers shali, however, retain at all tmes the powers and
duties grantad in the Declasation, the By-Laws, these Artides anc the Condominium Act, induding, but
rot fimitod 1o, the making of Assessments, promulgation of Rules and Reguiations and execution of
conlracts on behal! of the Assaciation.

0] To employ personnel 1o perdorm the services required for the proper operation of
the Common Elerments and the Association Property.

3] Yo sxecute al documenls o consenis, on behall of al! Cwners (and their
mortgagees), required by ell governmental andfor quasi-governmertal agencies in connection with fand
use and development matiers (inzluding, without limitation, plats, waivers cf plal, unites of title,
covenams in iew thereof, ete). In that regard, each Owner, Dy acceptance of the deed to such, ard sach
mortgagoe of an Owner, by acceplarcs of a lien on said Unit, appeints and designates the president of
the Association as such Owner's and mortgagee's agent and atiorney-in-act 12 execule any and all such
documaenis or consents.

{k) To be the association responsible {or the operation of other condominiums within
The Grove flesort and Spa
5.3 Aggoctatian Property, Al tunds and the title to all propetics acquired by the Associalion

and their procseas shall be heid {or the berefit and use of the members in accordance with the provisions
of the Dedlaration, these Articies and the By-Laws.

5.4 Disiritustion of Incomg: Dissolution. The Association chall not pay a dviderd 1o it
mambars and shall make ro distribution of income o its members, Direclors or officers,  Upon
dissolution, all assete of the Asspciation shall be fransierred only to another non-profit corporation or a
puthz agency o as atheraise authorized Ty the Florida Not For Profit Corporation Act (Chapler €17,

Florida Statutes).

5.5 Limilation. Tho powers of the Association shalt be subject 1¢ and shall bo oxaorcised in
acco cance with the provisions hereof and of tte Declaration, the By-Laws and the Condoninium Act.
provided that in the event of contlict, the provisions of the Cordominium Act shall contiol over those of
these Articies, the Dodaraion and the By-Laws.

302B2000n1

et v ——r e



Fax Server LO/2/2017 8:53:10 aM  PAGE 5/012 Fax Server

ARTICLE &
MEMBERS
G.1 Membership. The mambers of the Association shall consist of all ¢f the tecord Owners in

the Condominium from tims to tme, and the racord ownars in other condominiums within The Grovae
Reson and Spa whose declaraion of condominium so provides. and alter termination of the
Condominium or another condominium operated oy the Association, shall alse consist of those who were
members at tho time of such termination, and their successors ana assigns {the "Membore™).

6.2 Asgsignmen), The share of a Member in the tunds and assets of the Association cannot
be assigred, hypothecated or trarsflerred in any manner excepl as an appurtenanca to the Unit for which
that share is held.

5.3 Vating, On ail mattars upon which the Members shall be entitted to vole. there shall be
only one vole for each Unit. Al votes shall be exercised or cast in the manner provided by the
Deciaration and By-Laws. Any person o entity owning moro than one Unit shall be entitled ic cast the
aggregale number of votes attnbutable to all Units owned.

6.4 Meelings. The By-Laws shall provide for an annuat meeting of members. and may make
provision for raguiar and special meetings of Membpers other than the annual meeting.

5.5. Clagses of Members. The Association shalf have tho {ollowing cfasses o' voling
mambership:

i. “Class A Member™ shall be Declarant. whe shall be entitlec to three (3)
times the total number of votes of all the other Class Memberg, plus one. Class A membershio shall
cease and be converted to Class A, Class B, Ciass G and Class [, ete membership, as the case may
be, upon the earlier 15 occur of the following ovents (reciling tho provisions of Sections 718.301{1)(a) -
{9). F.S., as required by Rule 61B-17.0012, F.A.C)) {"Turnover Date}:

(a) Th:ee (3) months after the cormvayance by Doclarant ol ninety percent
{90%) of the Units intended lo be operated by tha Association, as evidenced by the recording of
instrurnents of conveyance of such Units amongs! the Puklic Records of tha County; or

(=) Thrae (3) yrars afler the conveyance by Declarant o fifty percent (50%;
of the Units inlended 10 be operated by the Asscciation, as evidenced by the recording of insirumaents of
ennveyance of such Units amongst the Public Records of the County, or

(o) Wher all the Units that will be operated ultimately try the Association
have been completed, soms of them have been conveycd to purchasers, and none of the otters are
being offered tor sale by Dedlarant in the ordinary coursa of business;

{d} When some of the Units have been conveyed to purchasers and rone of
the others are belng constructed or offerad for sale hy Declarant in the ordinary coursa of business;

{e} When Declarant files a peiition seaking protection in bameupicy;

[th] When a receiver for Declarant is appointed try a circuit counl and is not
discharged within thirty (30) days afler such appointmernt, unless the court determings within thirty (30}
days alier appoinimert of tha receiver thal transfer of control wouid be devimental to the Association or
its Members; or

(g} Seven (7) years aller tne date cf the recoroing of the corificate of a
aurveyer ang mapper pursuant 1o s. 718.104{4){(a] or the recording of an instrument that transfers tille 1o &
Unit i the Condominium witch is not accompanied by a recorded assignment of Declarant righis in Tavor
of the graniee of suck Unit, whichever ocows firsl; or_ in the case of an association ihat may ultimately
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operate more than one condominium, seven {7) years aller the date of 1ha recording of the certiticale of a
surveyor and mapper pursuant o s, 718.104{4){z] or the recording of an insirument that transfers tille to a
unit which is nol accompanied by & recorced assignment of developer rights in favor of the grantee ot
such unit, whichever occurs first, for the tirst cordominium it oparzies; or, in the case of an association
operaling a phass condominium created pursuant to s, 718.403, seven (V) years after the date of the
racording of the cartificate of a surveyor and mapper pursuant 1o s. 718.104{4}{o) or tho recording of an
instrumert that transters title to a unil which is nol accompanisd by a recoided assignment of developer
rightis in favor of the granteo of such unit, whichever occurs firsl,

The developer is entiiled o slect at least one member uf the board of admunistralion of an
association as long as the developer holds for sale in the orthnary coursa of businass at ieas! five poresn)
(5%, in condominiums with fewer than five-hundred {500 units, and 2 percent (29), in condominiums
with more tran five-nundrad (500} units, of tha unils in a condominium operated by ine association. After
the devaloper relinguishes contro) of the essociation, the developer may esercise the right to vote any
teveloper-owned unils in the same manner as any othor unit owner exsept for purposes of reacquinng
cortrol of the associalion o solecting the majority members of the board of administratior.

On the Turnover Date, Class A Members, Class B Members,-and Class C Members and
Class D Mombers, otc., including Declarant, shall assume control ot the Association and eles! not less
than a majorty of the Board.

2. Motvathsianding the above Section 6.5(1), Dedarant ghall have ihe right
1o al any time, upon wiilten notice to the Association, relinguish its right to designate a majority of tho
Board.

3. “Class B Members™ shall be the owners o! Units in The Grove Resort and
Spa Hotel Concominium 1, a Condominium {hersinatie:r referred to as “The Grove Resort and Spa™) with
thy axception: of Dectarant while Declasant is 2 Class A Member, each of whom shall be enlifled 0 one
(1) vote ior each Unit cwned.

4, “Class G, Class D, ele. Members® shall be the Owners of Units in other
condominiums that will be operated by the Assccialion, with the exception of Class B Msmbers, and
Declarant whi'e Declarant is & Class A Member, sach of whom shall b entided 10 one {1} voto for each
Unit ownec.

o Tho designation af differant classos of membership are for purpeses of
establishing the number of veigs applicable to cenain Units, and nothing herein shall be deemed io
require voting solely by an individua! class on any matter which requires the vote of members, unless
otherwise specitically set forth in the Condominium Documeants.

6. No Member may assign, hypothecate or transfer in any manner his or
ker membership in the Associalion except as an appurienance to his or her Unit.

7. Ay Member who conveys or loses tille 1o & Unil by sale, gilt, devise,
bequest, judicial decree or othersse shall, immediately upon such conveyance or loss of title, noe lengor
be & member with respecl 1o such Unit and shell lose alt rights and privileges of a Member rasulting from
ownership ot such Unit.

ARTICLE 7
T E N

The Assaciation shall have pampetual exisionce.
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ABTICLE §
N PORATO!

Thz name and address of the incorporator of this Corporation is:

NAME DR3
Merk . Grant, Esq. 200 East Browaard Bive.
Greenspoon Marder, P.A. Suite 1800
FL Lauderdale, FL 33301
ARTICLE 9
OFFICERS

The aflairs of the Assogiation shall be administered by the officers holding tne oifices designated
in the By-Laws. The officers shall be elecled by the Board of Directors at its firsi megting lollowing the
annual meeting of the Members and shall serve at the pleasure of the Board of Directors. Trhe By-Laws
may provide for the removal of officers from ofice, for tiling officer vacancies and for the dutes and
qualifications of the officers. The names and addresses of the officers who shall serve umil their
succossors are decignated by the Board of Direclors are ag follows:

President:
Noah Breakstone /o BT} Partners
401 E. Las Olas 8ivd., Suite 1870
Fort Lauderdale, FL 33301
Kevin Mays c/o BT! Parthers
401 E. Las Olas Bivd,, Suite 1870
Fort Lasderdale, FL 33301
Treasuter;
Keith Lavery ¢/o BTl Panners
401 E. Las Olas Bivd,, Suite 1870
Fon Lauderdale, FL 33301
ARTICLE 10
[}
10.1  pumber and Qualification. The property, business and affairs of the Association shall be

managed by the Board of Directors, consisling of tha rumber of Direciors daetermined in the manner
provided by the By-Laws, but which shall consist of nol lnss than three {3) Direclors. Directors reed not
be members of tne Association.

10.2  Dynigs and Powers. All of lhe duties and powers of tha Association existing under the
Condominium Act, the Declaration, these Adicles and the By-Laws shall be exercised exclusively by the
Board of Direelors, its agents, contracters or employeces, subject only 1o approval by Owners whon such
approval is specifically required.

10.3  Electior and Rempvel, Directors of the Association shall te elected at the anaual
meening of the members in e manner deiermined by and subject lo the quatifications set lorth in the By-
Laws. Directors may ba removed and vacancies on the Board of Directors shall be filled in the manner
provided by the Bv-Laws,

30282 ¥l
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10.4  Teonn ot Daeclarpnt's Direclors, The Declarant of the Condominium chall appoint the
members ot the tirst Board of Diractors and their replacements who shall hoid office lor the perocs
deszribed in the By-l.aws

10.5  Firgt Diroctors. The namas and addressas of the members of the first Directors of the
Board ¢f Direcicrs whe shall hold office until their successors are elected and have taken office, as
provided in the By-Laws, are as tollows:

NAME ARDAESS

Noah Breahstone /o BT! Pantners
401 E. Las Olas Bhvd., Suile 1870
Fort Lauderdele, FL 33304

Kevir Mays c/o BTI Parners
401 E. Las Olas Bivd,, Suite 1870
Fort Lauderdale, FL 33301

Keith Lavery c/o BTi Partners
401 E. Las Olas Btvd., Suite 1870
Fort Lauderdale, FL 33301

10.6 Standerds o! Care, A Dirgctor shail discharge his autics as a Director, including any
duties as a member of a Committee: fa) in good {aitn; (b} with the care ar ordinary prudent person in 2
like position would exercise under similar circumstances; and {¢) in a manrer reasonably delieved ta be in
tho best interaste of the Association {the "Dulv of Lovaily™. Further, unless a Director has knowiedge
rarcarning a matter in question thal makes raliance unwarrantec, a Director, in discharging h¥s duties,
may reasonably rely on information, epinions, repons or statements, including financial statements and

H

othér data, # prepared or presenleo by: (1) one of more officers or employoes of the Asscciation with
whom the Director reasonably believes to pe reasorable and compatant in the manners prasantad; (2)
legal counsel; (3} putlic accountams; (4} other persons as to matters the Director reasonably believes are
within the parsons’ professional or experi compslence; o7 (5) a committes of which tha Director is not a
member if the Director reasonably believes the Commities merits confidence. A Diteclor is not liabie tor
any action taken as a Dirgcior, or any failure lo lake action, il he periormed the duties of his office in
compliance with the loregoirg stancards.

ARTICLE 11
INDEMMIFICATION
11.1  Indemritecs and Indemnification fgr Nan-Association Procoedings, The Association shall

indemnify any parson who was or is & panty 1o any legal proceeding {othor than an action by, or in the
right of, tha Association) by reason of the fact that he is or was a Direcior, officer, employee or apent
{pach, an "|ngemnilgg”) of the Associalion, against civil fabiiity ircurred in connection with such
proceeding, induding zny appeal thereof, il ha acled in gocd faith and in & manrer he reasonably
believed 1o be in, o7 no: opposed to, tha best interests of the Associstion, and, wAth respact 10 any
cririnal acion or proceading, fiad no reasonable cause 10 believe his conduct was uniawinl.  The
termination of any proceeding by judgmert, order, settiemant, or coaviction or upor a plea nl poig
corlendare o its equivalent shall not, in and of itself, create a presumplion thal the person did not act in
good {aith and ir & inanner which he reasonably believed io ba in, or not opposed 10, the best interests of
the Association or, with respact o any criminal aciion or proceeding, had reasonzble cause 10 belisve
tnat s conduct was unlawiul.
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1.2 Indemadfication for Pr inge browgh Agsociation. Tha Ascociation shall indemnity
any persan, who was or is a party © any proceeding by o in tha right of the Association to pxocure a
judgment in its favor by reason of the facl that he is or was a Director, oificer, employee, or agen: of the
Associalion against expensas and amounts paid in settlement, with such indemnification amount not 1o
exceed, in the judgment of the Board of Directors, the estimated expense of filigating the proceeding to
conclusion, astualiy and reasonably incurred in conneclion with lhe defense or settiement of such
proceeding, induding any appeal thereof. Such indemnification shatl be aulhorized pnly # such persen
acied in goad failh and in @ manner he reasonably believed to be in, or not opposed (¢, the best imerests
of the Association, axcept that no indemrification shall be made under this subsection in respoct of any
claim, issuA, or matter as to which such person shall have been adjudged 1o be lizble ¢ \he Association
uniess, and only to the extent thal, tha count in which such proceeding was brought, or aty other court of
cempetent jurisdiction, shall determine upon application thal, despite the adjudication of liabifity, tu! in
view of all circurmslances of the case, such person is fairly and reasonably entitied o indemnification for
such expencas which such court shall deem proper.

11.3  Ingemnification for Expenses. To the extend that a Director, officer, employea, or agent of
the Assaciation has been successiui on the merits or ctherwise in delonse of any proceeding referred to
in subsectlion 11.1 gr 17,2, or in detense of any daim, issue, or matler thergin, he shall be indemrified
against expenses actually ard reasonably incuried by himn in conrection therewith.

11.4  Delermination ot Applicapifity. Any indemnification under subsection 14,1 or gukseclion
11.2, unless pureuant to a determination by a court, shall be made by the Assodalion only as authorized
in ihe spocific case upon a determination that indermmification of the Direcior. oHicer, employee, or agent
is proper under the circumsiances because e has met the appicable standard of conduct set fonth in

subsection 11.1 or subsectiop 11.2. Such determinalion shall be made:

() By the Board of Dirociors by a majonty vote of a quorum consisting of Direclors
who were not parties to such proceeding;
{e)] If such a quorum is not oblainable or, even if obtainable, by majorily vcle of a

comminee duly designated by the Board of Directors (in which Direciors who are parties may participata)
consisting solely of two or more Directors not at the time parties to the proceeding,

{c) By independent legal counset:

1. sciecled by the Board of Directors prescribed in ign_11.4{a) or
the committea prescribed in subsection 11, 4(b); or
2. i & guorum of the Directers cannol be obtained for gubsection 1.4(g)

and the committee cannot ba designated under subsectign 11.4(b), selected by majority volz of the full
Board of Directors {in which Directors who are parties may participate); or

{d} By a2 majorily of the voling interests of the Members of the Association who were
not partios ;¢ such proceading.

11.5 Determinaion Regarding Expanses. Evaluation of the reascnableness of expenses and
authorizaton of indemnification shail be made in the same manner as the determination that
indemnification is permissible, as set torth in subsaction 11.4(b} Howevar, if the cetermination ot
nermissibility is made by independent legal counsel, persons specitied by subseclion t1.4{g) srak
evalua'e the reasonableness of expenses and may authorize ndemaoification.

11.6  Agdvoncing Exponsps, Exponces incurred by an officer or Director in defending 2 civil of
criminal proceeding may be paid by the Assnciation in advanee of the final disposition 31 such groceeding
Lpon receipt of an underaking by or on behalf of suck Diractor ar officer 1o repay such amount if he is
ulimately found not o be entitted fo indemnification by tha Association pursuant to this section.
Expenses incurad by other employees and agenis may ba paid in advanse upon such torms of
conditions tha* the Board of Direclors deams appropriate.

2

30I82090v1



Fax Server 107272017 B:53:10 AM  PPAGE 107012 Fax Server

11.7 XGlusivily; ipsions, The indemnification and advancement of expenses providad
pursuast to this section are nol exclusive, and the Assodalion may make any other or further
incemnificalion or advancemen! of expenses of any of its Directors, officers, anployees, or ayenls, under
any bylaw, agreement, vote of Members or disinterested directors, or otherwise, boih &s 1o action in his
official capacity ard as 1o actior: in another capacity while holding such office. Howaver, indemnilicalion
or advancemen! of expanses shall not be made 10 or on behall ol any Directer, officer, employee, o
agent if a jxigment or other Hinal adjudication ostablishes that his actions, or omissions to acl, wore
material to the cauge of action so adjudicated and constitute:

(a) A vidtaton of the criminal law. ualass the Director, ofiicor, employes, or agent
had reascnable cause to believe his condus! was lawlul or had no reasonabls cause to belisve his
conduct was unlawiul;

(b A transaction from which the Direclor, officer, empioyee, or agent derived an
improper personal benelit; or

{c} Wiillul misconduct or o conscious disregard for tho best inlarests of ike
Association in a proceeding by or in the right ¢f the Associatian to procure a judgment in its favor or in a
proceceding by or in tha rigiit of tha Members of the Association,

11.8  Conlinuing Effect. (ndemnification 2nd advancement of expenses as provided in this
section shali continua as, unless otharwise provided when authorized or ratfied, to a person who has
ceased o be a Director, officer, employoe, or agant ang shall inure 1o the benefit of the hairs, executors,
and administrators of such a person, unless otharwise provided whan autharized or ratified.

118  Apglization {o Coyrl, Notwithstanding the lailure ol an Associalion io provide
indemnification, and despite ary conirary determination of the Boerd or of the Members in the speciiic
case, a Director, officer, employea, or agent of the Assaciation who is or was a parly o a proceeting may
apply for indemnification or advancement of axpenses, or both, 1o the nourt conducling the proceeding, to
the circuil court, or to anoter court of competent jurisdictian, On receipt o° an applicanon, the court, afier
giving any notice that il cansiders necessary, may order indemnification and advancement of expenses,
including expenses incurred in seeking court-osdered indemnificaion or advancement of expenses, it it
daetgrmines thal:

(a} The Director, officer, employee, or agant is entitted lo mandaiory indernnilication
urder subsection 11,3, in which case (he court shall also order the Association 1o pay the Director
reasonab'e expensas incurrad in obtairing cout-ortdered indemanification or advancement of expenses,

(=1} The Dirgctor, officer. employee, or agent is entited to indemnification or
advancement of expenses, ar both, by virtue of the exercisa by the Association of ils power pursuant to
subsection 11.7; or

) The Director, olficer, employee, or agent is fairly and reasonably enlitled to
indemnification or advancement of expenses, or both, in view of ali the relovant circumslances,
regardiass of whather such persan met the standards of conduct set torth in gubsasiion 11,1, subsection
11,2, or subgaction 11,7 unloss {a) a court of competent jurisdiction determines, after all avahabie
appeals have been exhaustad or no! pursued by the proposed indemnitee, that he did not act in geod
faith or asted in a manner he reasonatly believed 10 ba not in, cr opposad to, the best interest of the
Association, and, wth respect 1o any criminal action or proceeding, that he had reasonable cause to
belizve his conduct was unlawlul, and (b} such cour Rurther specificaliy dotomaines tha! indsmnification
shoukl ba denied. The termiration of any proceeding by judgment, o-der, setlement, conviction or upen
a plea of noig coatendere or its aquivalant shalf not, of itsedf, create a presumotion that the person did nat
act in good Iaith or did act in a manner which he reasonably believed to be notin. or opposed to, ihe best
interest of the Association, and, with respest 1o any criminal action or proceoding, that ko had reasonab’e
causo 1o believe that Ws conduct was unlawtul,
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11.10  Definifions. For purposes of this ABTICLE 11, the {erm "expenses” shell be deemed to
incluce atiorneys’ iees, and paraprctessicnal fees, including tnose for any appeals, the term “Hability"™
shall be deemed e include chligations 1o pay a judgment, settiomernt, penalty, fine, and oxpensos actually
and reasonab'y incurred vath respect to a proceeding; the term “proceeding” shall be deemed (o include
any threataned, nanding, or completad action, suit, or other type of proceading, whether ¢ivil, criminal,
administratve or Investigative, and whather formal or informal; the term “agent™ shall be deemed to
include a vaunteer; and the term "serving at the request of the Aasociation” shail be deemed 1o

include any service as a Director, officer, employee or agent of the Association that imposes duties on
sech parsons.

11,13 Amendment, Anything io the contrary herein notwithstanding, no amendment to the
provisions of this ARTICLE 11 shall be applicable as to any parily eligible for indemnification hareunder
who has not given his prior written consent 1o such amendment.

ARTICLE 12
BY-LAWS
The first By-Laws of the Association shali be adopted by the Boarc of Directors and may be
ahered, amended or rescinded in tne manner providod in the By-Laws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments 10 thesa Adticles shafl be proposed and adapted in the folloaing manner:

13.7  Nolige. Notics of a proposed amendment shall be includod in the rotice of any mecting
a1 whict the proposed amendment is to be considered and shall be othersise given in the time and
manner pravided in Chapter 718, Flodda Statutes. Such notice shali contain the propased amendment or
& summary of the changes (o be aliected thereby.

13.2  Adoption. Amendments shali be proposed and adopted in the manner provided in
Crapter 718, Florida Statules and in the Aci (the latter Io conirel over the former to ths exterd provided for
in the Condominium Act),

13.3  Limilation. Mo amendment shall make any changes in the qualilications tor Association
membership, nor in tha voting rigiis or properly nighis of Members, nor any changes in subsecticns 5.3,
S4 or 5.5 without the approval in wnting of all Members and the jainder of all record owners of
morigages upon Units. No amendment shail be made thal is in conflict with the Condominium Act, the
Declaratien or the By-Laws. Further no amendment shall make any changes wh'ch would in any way
affect any of the nghts, privileges, powers or oplions harein provided in favor of or reserved to Declarant
and/or Institutional First Merigagees, unless Declarant and/or the Institutional First Morigagess, as
applicable, shat join in the execution of the amencment. No amencmeni to this subsection 13.3 shall be
elleclive.

13.4  Daclarant Amendments. Notwithstanding anything coniained to tha contrary herein, to
the exient lawiul, Declarant may amend these Articles consistent vith the provisions of the Declaration
allowirg canain amendments in be elfocted by Declarant alone.

13.5 Recording. A ccpy of each amendment shall be filed with the Fioriga Secretany of State
pursuant to tho provisions of applicable Flodda law, and a copy cerlified by the Florida Secresary of State
shall be recorded in 1he Pub'ic Records of Orarge County, Flonda, witn an identilication on the first page
thereaf of the boo's and page ¢f said Public rocords whe-c the Deglaration was recorded, whizh contains,
as an exhibit, the initial recording cf these Articles.
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ARTICLE 14
T REGISTERED CFEICE
ESS ANO NAME OF REGISTERED AGENT

The iniiial registered office of this comporation shall be al 321 Hays Siree:, Tallahassee, Flocida
32301, and the intia! registared ageni at thai address shall be Corporation Service Company.

IN WITNESS WHEREOF, the Incorporaior has aiﬁagz:s sigrature 1he/?ny and yoar sot forth
befow, -

Masi o f it

Mark 7. Giant ‘

Dated this 28" day of September, 2017

ACCEPTANCE OF APPOINTMENT AS REGISTERD AGENT

The undersigned heraby accepts the cesignaticn of Registered Agent as sel forik in Artide XIV of
thase Articlos of Incorporation, and acknowledges that he/she is familiar with and accepis the cbligations
imoosed upon regisiered agents under the Florida Not For Profll Comporation Agt—— .

CORFORATIONSE
Pt
-
-~
" By 7 ! -
Printed Némo/. ; Brian Courtnay
Tite: AssL V. Pres.

Datﬁ: September 25 2017
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