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ARTICLES CF INCORPORATION
FOR
CASTAWAY RANCH SPORTING CLUB
ASSOCIATION, INC,

The undersigned incorporator, fof the purpose.of forming a corporation not for profit pursuant ta the laws of
the Stata of Florida, hereby adopts the following Artictes of Incorporation:

ARTICLE!
RAME

The name of the corporation shall be CASTAWAY RANCH SPORTING CLUB ASSOCIATION, INC. For
convenience, the corporaion shall be refemed to in His instumen! as the *Associgtion”, these Articles of
Incorporation as the “Articles”, and tha By-Laws of (ha Assodation as the “By-Laws".

ARTICLE I
OFFICE

The prindpal offica and malling eddress of the Association shat be at 1450 Centrepark Bivd., Suite 100,
West Paim Beach, FL 33401, or at sich ather place as may be subsequantly designated by the Board of Directors.
All books and records of the Agsociaion shall be kept at its pringipal office or at such other place as may be
permitted by Chapter 617, Florida Statutes, the Florida Not For Profit Corperation Adl and ho By-Laws.

ARTICLE Wl
DEFINITIONG

i1 The terms usad in these Adicles shall have the samg definiions and meanings as those set forth in
the Declaration, unless hereln pravided to the comrary, o uniess the context otherwise requires. Al of the definitions
set forth in the Declaration are hereby incorporatad herein by this referance.

ARTICLE IV
PURPOSE

4.1 The objacts and purposes of the Association are those abjects and purposes as are guthorized by
ihe Declaration of Covenants, Condltions, Restrictions and Easements for Castaway Ranch Sporting Club,
recorded (o7 to ba recorded) in the Public Records of Okeachobee County Florida, as herealter amended. andlor
supglemented from time lo time (the *Oeclaration”).- Thé further objects and purpoees of the Assodiation-shail be 1
sarve as a humoowners association under Part |, Chapter 720, Florida Statutss, end Lo preserva the values and
amenifies in Community and to maintaln the Common Areas' thereof far the benafi of the Members of the
Association.

4.2 The Assoclation Is arganized not for profit and no part of the nat aarnings, If any, shall inure to the
benefit of any Membar or Individua! person, firm or corporation.

ARTICLEV
POWERS

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

5.1 General. The Association shall have all of the common-law and statutory powers of a corporation
not for prafit under the Laws of Florida, except as sxpressty limited of restrictad by appicable law, the terms of these
Articles, the Ded/aration of the By-Laws. The Association shall also have alt-of the powers necessary to implement
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the objects and purposes of the Associaton as se forth in the Dedaration and 1o pravide for the general health and
welfare of Its membership,

5.2 Enumeration. In addition ta the powers set forth in Section 5.1 abova, the Association shail have
all of the powers and dulies set forth in the Declaration and all of the powers and dutips reasonably necessary 0
operate the Association and the Community pursuant to the Daclaration and as more particulanly described in tha By-
L aws, as they may be amended fram tme to tims, including, but not Bmited to, the folowing:

{a) To make and colect Assessments and other chargss against Members as Owners
{whether or not such sums are due and payable to the Assodiation), and to use the
procoeds thereof in Ihe oxerdse of its powers and duties.

(b) To buy, accept, own, operake, lease, sell, trade and mofigage both real and personal
property in accordance with the provisions of tha Declaration.

{c) To maintain,.cepair, replace, reconstruct, add lo and operate the Commeon Areas and
other property acquired or leased by the Association, In accordance with the provisions of
the Declaration.

ye)] To purchase insurance upon the Common Areas and insurance for the protection of the
Associstion, its officers, Directors and Ownars.

(o) To make and amend reasonabls Rules for the maintenance, consarvalion and use of the
Community and for the health, comfort, safety and welfare of the Owners.

n To epprove or disapprova the leasing, transfer, awnership and possession of Lots as may
be: provided by the Declaration.

@  Toenforce by fegal means the provisions of the Deciaretian, these Aniclas, the By-Laws,
and the Rules.

(h) To contract for the management of the Assodstion and maintenance of te Common
Areas and lo authorize a. management agent (whh:h may be.an affiliate of the Declaranl)
to assist the Assodiation in carrying out its powers and dules by parforming such
functions as the sitbmission of proposals, ‘collection of ‘Assessments, .preparation of
reconds, enforcement of rules and mainlenance, repair and replacemant of the Common
Areas with such funds a8 shall ba made avallable by the Asscclation for such purposes.
The Association and it officers shall, howsvar, retain st all imes the powers and duties to
make Assessmonts, promuigsis rules and executs contracts on behalf of the Assoclation.

i To employ personnel lo perform the services required for the proper operation of the
Common Areas.

{i) To cperats and malntain and manags the Surface Water Management System in 8
manner consistent with the St. Johns River Water Managament District. (the *Distiict” or
"SJRWND" pemuit- requirements and applicable Oisiidt rules, and:shall assist in the
enforcemant of the Declaration as related o tho Surface-Water Management Systen.

1Y) To favy and colloct adequate Assessments against the mambars of the Association for the
oasts of maintanance and operation of the Surfaco Waler Managemsmn Sysiem,
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] To acssume all of Declarant's and its affiiates’ responsibliities to the State of Florida, the
District, and/or Ckeachobea County (the "County®), and its and thelr govemmental and
guasi-governmental subdivisions and similar entijies of any kind with respect to the
Common Areas’ (including, without Imffation, any and all obligations imposed by any
permits or. approvals. issued.by the. Stata ‘of Florida, the District, andfor. the Counly,:as
same may be amendod, modified or interpreted tum fime to time} and indemnify and hold
Dedlarant and is affiiates harmiess with fespect therelo In the event of the Association's
failure to fulfil those responsibilities.

{m} To execute all documents or consents, on behalf of ak Owners {and their mortgagees),
required by all governmantal and/or guas-governmental agencies in connsction with land
use and development matters (including, without Amitation, pats, waivers of plat, unities of
titte, covenants in lieu thereof, etc.}, and in that regard, each Owner, by acceptance of the
deed W such Ownors Lok, and each mongages of an Owner by acceptence of a
mortgage lign on sald Lot, appoints and designates the President of the Association as
such Cwrner's and morigagee's agenl and atomeyinfact to executs any and all such
documaents of consents.

{n) To file in a count of compstant jurisdiction, legal actions to enforca its righls as wall as b
be sued.

() To require all Owners of Lots or to be Members of the Association.

P Al other powers given to an assoclation pursuant to Chaptar 617, Flonida Statutes, and
Chapter 720, Florida Statutes.

53 Association. Proparty. All funds and the title to all proparties acquired by the Agsociation and their
proceeds shall be held for the benefit and use of the Members in accordance with the provisions of the Declaration,
these Asicles and the By-Laws.

54 Distribution of.income;_Cissolution. The Association shall not pay a dividend o its Members and
shall make no distribution of income to lts Members, Directors or officers, and upon dissolution, a!f assats of the
Associalion shall be transferred only to another not-for-profit corporation or a public agency or as otherwise
autherized by these Articlas and the Florida Net For Profit Corporation Adt.

5.5 Limnitetion. Notwithstanding anything contained in the Declaration, the By-Laws or these Artickes to
the contrary, before commencing [figation against any party in the name of the Association lwolving amounts in
conlroversy in excess of One Hundred Thousand and Ne/100 Dotlars ($100,000,00), the Associalion must cbtain the
aifvmative approval of a majotity of the voling interests at 8 meeting of the membership at which a querurn has been
attained. The powers of the Assoclation shall be subject to and shail be exercised in accordance with the provisians
hereof and of the Dedlaration, the By-Laws and appicable kaw, provided that in the event of conflict, the provisions of
applicablo law shall control over those of the Declaration and By-Laws.

ARTICLE Vi
MEMBERS

6.1 Membership. The "Members® of the Assoclation shall consist of the Declarant and all persons or
antities who are, rom tima o ime, record Owners of a fee interest in any Lol Notwithstanding anything else to the
contrary, any such person of entity who holds such Interest merely a3 security for the performance of an obligation
shak not be a Member of the Association.

(((H18000088175 3))) et



To +1-8506176381 Page Sof 14 2018-03-19 16.29:25 EDT 14076508411 From: Heather Irving

((H18060088175 3)))

6.2 Membership Appurtenant/Assionmen!. The membership In tha Association shall bs appurtenant to
and run with ownership of each Lot In the Community. tUpon acguisition of & Lot within the Community, the Lot
Ownar shall eutomatically become a Member of the Assoclation, and upon the sale of a Lot in the Communtty, the
membership appurtenant ko said Lot shall automalically pass to the subsequent grantee of ltle to the Lot. Tha shars
cf a Member in the funds and assets of the Association cannot be assigned, hypothecated or transtered in any
manner except a8 an appurtenance to the Lot for which that share is held.

8.3 Voting, The Association shal: have two (2) classes of voting membership:

Class A Membars. Class A Members shalt be all Owners with the exception of (ha Class B Member (as
long as the Ciass B Membership shall exist, and thereafter, the Class B Member shall be a Class A Member to the
extent It would otherwise quallfy). Nohwithstanding anything to contrary in any of the Goveming Documents, and no
matter how many Owners own a Lot, Class A Membars shall have s total of only one {1} vole per Lot. The method of
determining how that single vote is cast for a Lot ownad by co-Owners is set forth In the Sy-Laws.

Class B Member, The Class 8 Member shzll be the Declarant, its successors or assigns. The Class B
Member shall have one {1} vole for each Lol it owns in all Association matters, pius five (5) votes for aach vota which
may be cast, In the aggregate at any time and from fims to Ime, by the Class A Mempers. The Class B membership
shall ¢cease and terminate at such lime as the Declarant alects, but in no event later than the time pericd set forth in
Section 6.5 balow. Afler the Class B mambarship has terminated, the Dedlarant shall be a Class A Member with
raspect to any Lots owned by il

All votes shali be exercised or cast in the manner provided herein and by the Declaraticn and By-Laws.

6.4 Mestings. The By-Laws shall provide for an annual meeking of Members, and may make provision
for requiar and special mestings of Members other than the annual mesting. A quorum for the transaction of
business at any meeting of the Members shall axisi if twenty-five percent (26%) of the voting interes!s shall be
present at the meeling.

6.5 Proviso/Tumove:s. Unless the Class B Member elects lo terminate the Class B Membership
soaner, the Class B Membership shall cease and terminate upon the earlier of the following events to ocour: {a) three
{3) months after ninety percent (30%) of the Lots thet will be operated ultimataly by the Assodiation have been
conveyed by Declarant (o purchasers {other than purchasars who arg bullders, contractors, of others who purchase a
Lot for the purpose of constructing Improvemants thereon for resale); (b) such atner parcentage of the Lots has been
conveyed to Members or such other dste or avent has occurred, s is set foah in the Declaration, these Artides, or
the By-Laws in order fo comply with the requirements of any govemmentally chartered enfity with regard ko mordgage
financing of Lots; {¢) upon Declarant abandoning or deserting its responsibilily to maintain and completa the
gmenities o infrastruclure as disclosed in the Dedlaration (and there Is a rebutiable prasumption that the Daclarant
has abandoned and deserled the property if Declarant has unpaid Assessments or guaranteed emounts under
Section 720.308, Florida Statutes for a period of two years); (d) upon Dedarant filng a pafition seeking protection
under Chapter 7 of the federal Bankruptcy Code; (a) upon Detlarent losing bl to the all of the Property it then cwns
through a foreclosure action or the transfar of a dead In eu of foreclosure, unkess the auccessor ownar has accepted
an assignment of Dedlarant’s rights and responsibilities first arising efier the date of such assignment, or {f) upon a
racelver for the Declarant being appointed by a circuit court and not being discharged within thity {30} days sfter
such appointment, urdess the court determines within thirty (30) days afler such appointment that transfer of control
would be detdmental to the Association or its Membars. The Declarant is entitied (but not obligated) to designate at
lsast one (1) member of the Board of Directors as long as the Declarant holds for safe in the oxdinary course of
business five percent {5%) of the Lots that will be operated uftimately by the Association.

The Dedarant may transfer control of the Asseclation to Cwners other than the Declarant prior to such

dates in ils sole discretion by causing encugh of its appointed Directors to resign, wheroupon It shall be the
&ffrmative obligation of Owners other than the Declarant (o elect Directars and assume control of the Assodiation,
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Provided at lsast thirty (30) days' notice of Deciarant's decision 10 causs its appointees to rasign is given to Owners,
neither the Declaran!, ner such appointees, shall be llabla in any manner in connection with such resignations even if
the Qwmers other than the Daciarant refuse or fail fo assumea control.

Members other than Declasant shati be enfitied to elect at ieast one member of the Board of Directors (and
whether o allow Members other than Dedlarent to elect more than one (1) Director af such tima shall be subject to
Declarants sole discration) when fify percent (S0%) of tha Lols that will be operated ultimately by the Associalion
have been conveyed by Declarant to purchasers (other than purchasers who arg buiiders, contractors, or others who
purchase a Lot for the purpose of constructing improvements thareon for resale).

6.6 Ganeral_Matters. When reference is made herein, of In the Declaration, By-Lews, Rules,
management contracts or otherwise, to a majority or spacific percentage ot Members, such referance shal be
deemed to be reference o a majority or specific parcentage of the voling interests of Lats (meaning one (1) vote per
Lot) at & duly constituted maeting tharaof, end not of the Membars themseives.

ARTICLE VIl
INCORPORATOR

The nams and address of the incorporator of this Corporation is:

NAME DORESS
Enrqua A. Tomsu 1450 Centrepark Blvd.
Suite 100
Wast Palm Bsach, FL 33401
ARTICLE Vlll
TERM OF EXISTENCE

Existence of tha Association shall commence with the fling of thess Articles witn the Secratary of Slate,
Tallahassee, Florids. The Association shall exst in perpeluity. In the event of termination, dlssolution or final
Lquidation of the Associalion, the responsibility for the operation and maintenance of the Surface Yater Management
System must ba transterred to and accepted by an entity which would comply with Section 12 of the ERP Parmit
Applicant's Handbook Volume 1, and be spproved by the SJRWMD prior to such termination, dissolubon or
liquidation,

ARTICLE IX
QFFICERS

9.1 The affairs of the Associetion shall be administered by the officers hoiding the offices designated in
the By-Laws. The officers shail be electad by the Board of Directors of the Association st its first meeling following
the annual meeting of the Members of the Association and shall sarve at the pleasure of the Board of Directors. The
By-Laws may provide for the removal from office of officars, for filling vacancies and for the duties and qualdications
of the officars. Officers need nat be Members of the Association.

9.2 The names and addresses of the Initial officers of the Association, who shall hotd office unti the
first annual meeting of Directors and thersafter unlil successars are duly elected and have taken office, shal be a3
fallows:

(((H18000088175 3))) prices
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Presigent:

Rubert B. Camerinck 1090 Jupiter Park Drive
Suite 101
Jupiter, FL 33458

Vics Pregident:

Wiltlam T. Phillips. Jr. 10201 Parkside Drive
Sulte 300

Knoxvile, TN 37922

Secretary/Treasuror

Enrique A. Tomeu 1450 Centrepark Siva,
Suite 100
Waest Palm Beach, FL 33401
ARTICLE X
DIRECTORS

10.1  Nyroher and Qualification. The property, business and affairs of the Association shal be managed
by a Board of Directors, which shall consist of three (3) persons appointed by the Dedarant for so long as the Class
B Mombership exists; provided, however, Members other than Daclarant shall be enlitiec to efact af lsast one
member of the Board of Directors [and whether to aflow Members other than Declarant lo elact more than one (1)
Director at such time shall be subject to Dectarent's sole discretion) whan fifty percent (50%) of the Lots that will be
operated ultimately by the Association have bean conveyed by Declaran! to purchasers (other than purchasers who
ara builders, conlraclors, or others who purchasa a Lot for tha purpasa of cons¥ucting improvernents thereon for
resale). Al such time as the Class B Mambership expires, the Board snall consist of five (5) persons. A majority of
the Directors In office shall constitite a quorum for the transaction of business. The By-Laws shall pravide for
mestings of Directors. Directors need not be Members of the Association.

10.2  Dutiesand Powars. Al of lhe duties and powers of the Assaciation exisling under applicabls law,
the Dedlaration, these Articies and the By-Laws shall be exercised exclusivaly by the Board of Directors and the
officers, and the Assoclation agents, conlractors or employees, subject anly to approval by Owners when such
approval is spacifically required.

10.3  Appointmenl/Elaction of Membars of Board of Directors. From and after the time that the Class B
Membership expires, Directors of the Assoclation shall be slecled at the annual meeting of the Members in the

manner determined by and subject 1o the qualifications set forth in the By-Laws. Directors may be removed and
vacancies on the Board of Directors shall ba filfed in the manner provided by the By-Laws.

104  Temm of Decidrant's Disciors. The Declarant shall appolnt the members of the first Board of
Directors and their replacements who shall hold offica for the periods described in the By-Laws. Directors appointed
by Declarant need not be Membars of the Assodation,

10.5  Tarm/Removal. Directors elected by the Owners shall hold office untll the naxt succeeding annual

meeting of Members, and theveafter until qualified successors are duly slected. Direclors may resign ar be removed,
and vacancies on Ihe Board of Directors shall be filled n tha manner provided by the By-Laws.

(((H 18000088175 3))) Nﬁh:
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106  Firsi Directors. The names and addresses of the members of the first Boand of Directors who shalt
hold office until thelr successors are eleclad and have taken office, as provided in the By-Laws, are as follows:

NAME ADDRESS

Robert 0. Camertinck 1080 Jupiter Park Drive
Suits 101
Jupiter, FL 33458

Willlam T, Phillips, Jr. 10201 Parksidg Drive
Suite 300
Knoxvilla, TN 37922

Enrique A. Tomeu 1450 Centrepark Blivd.
Suite 100
West Palm Beach, FL 33401

107  Slandards. A Direclor shall discharge his duties as a Director, induding any duties as a member of
a Committee: in good faith, with the care an ordinary prudent peison in a like posltion would exercise under similar
circumstances; and in a manner regsonably believed to be in the best intarests of the Associalion, Unlass a Director
has knowledge conceming @ malter in queston that makes reliance unwarranted, a Director, in discharging his
dullas, may rely on information, opinions, repors or statements, induding financial atatements and other dats, if
prepared of presented by: one or more officers or employees of the Associstion whom the Director reasonably
believes to be reasonable and competent in the manners presented; legal counssl, public accountants or cther
parsons as to matters the Director reascnably believes are within the persons’ professicnal ar expert competence; or
a Committee of which the Girector is not 2 member if the Duector reasonably belisves the Commitiee merils
confidence. A Director is not Fiable for any action taken as a Direclor, or any fallure to lake action, if ha parformed the
dutles of his office In compliance with the faregoing standards.

ARTICLE XI
INDEMNIFICATION PROVISIONS

t1.1  Indemnitees. The Association shall indemnify any parson who was or is a parly to any proceading
{other than an action by, or in the right of, the Association) by reason of the facl thet he is or was a Director, officer,
employee or agent (each, an “Indemnétee’} of the Agsoclation, against iablity incurred in connection with such
proceading, Including any appeal thereof, il he acted in good faith and In & manner he reasonably belisved to be in,
ar not opposed to, the best interests of the Association and, with respect to any criming) aclion or proceeding, had no
reascnable cause 10 believe his conduct was unlawhd. The termination of any proceeding by judgment, order,
satilemsnt, or conviction ¢r upon a plea of nolo contendeare ar its equivalent shall not, of ltself, create a presumption
that the person did not act in good faith and in 8 manner which he reasonably beligved to be in, or not opposed to,
the best Interasts of the Associallon of, with respect 1o any crimina! action or proceeding, had ressonabla cause to
beleve that his conduct was unlawful.

11.2  |ndemndication. The Associafon shad indemnify any person, who was of i3 a paty to any
proceeding by or in the right of the Association to procure a judgment in its favor by reason of the fact that he [s or
was 8 Director, officer, smployes, or agent of the Association against expensss and amounis paid in settierent not
exceeding, in the judgment of the Board of Directors, the estimated expense of liigating the proceeding o
conclusion, actually and reasonably incumed in connection with the defense or settlement of such proceeding,
including any appesl thersof. Such Indamnification shall be authorized if such person acted n good faith and in a
mannar he reasonably believed to bs in, or not opposad fo, the best interests of the Association, except tyat no
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Indemnification shal be made under this Ssction 11.2 in respect of any claim, issis, or matler as to which such
person shall have been adjvdged to bo iable unless, and only to the extent that, the coun i which such procagding
was brought, or any other -court of campetsnt jurisdiction, shall determine upon application thal, despits the
adjudication of liabiity but in view of all circumstances of the case, such person is faidy and reasonably entitled o
indemnity for such expenses which such court shall deem proper.

113 Indennification for Expenses. To the extent that a Direclor, officer, empioyes, or agent of the
Association has been successful on the meris of otherwise in defense of any proceeding retarred (o in Section 11.1
or 11.2, or in defense of any claim, Issus, or matter therein, he sha be indemnified against axpensas actually and
reasonably incurred by him in connection therewith.

114  Dotgrmination of Aoplicabifty. Any indemnification under Section 111 or Sectien 1.2, unlass
pursuant 1o a ¢elemination by & courl, shall be made by the Association only as suthorized in the specific case upon
a determination that indsmnification of the Direclor, officer, employes, or egent is proper under tha drcumstances
because he has met the applicabla standard of conduct set forth in Section 11.1 or Section 1.2, Such determinalion
shall be made:

{8) By the Board of Directors by a majority vota of a quorum consisting of Directors who were
not parties to such proceeding;

{b) I¥ such a quorum s not obteinable or, even if obtainable, by majority vote of a Commiltee
duly designated by the Board of Directors (in which Directors who are parties may
participate) consisting solsly of two or more Directors nol at the tme partias fo the
proceeding;

(c) By Incependent legal counsel:

1) selacted by the Board of Directors prescribed in paragraph (a) or the Commiltee
prescribed in parsgraph (b); or

(ii) if @ quorum of the Direclors cannol be obtained for paragraph (a} and the
Committas cannot be designated under paragraph (b), seledled by majodity vote
of the full Board of Directers {in which Directors who are parties may pericipate);
of

(d) By 2 majority of the voting Interests of the Members of the Associalion who were not
parties to such proceedmg.

115  Determination_Reparding Expenses. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made In the sams manner as the determination that indemmification s
permissibie. However, if the datermination of parmissibilty is made by Independent tegal counsel, persons specified
by Section 11.4 shall evaluats the reasonabienass of expenses and may authonize indemnification.

116  Advancing Expenges: Expenses incurred by en officer or Director in defending a civil or criminal
proceeding may be paid by the Assoclation In advance of the final disposition of such proceeding upoa receipt of en
undertaking by or on behalf of such Direclor or officer to repay such amount if he is ultimately found not to be entitied
to Indemnification by the Association pursuant to this Article XI. Expensas incurred by other employses andt agents
may be paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

117 Exclusivily; Exclusions. The indemnification and advencement of expenses provided pursuant to
this Article X1 are not exclusive, and the Assoclation may make any other or further indemnification or advancemsant
of expenses of any of its Directors, officers, employess, or agents, under any By-Law, agresment, vote of
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sharencidars or disnterested Diractors, or otherwise, both as to action In his official capagity and as o action in
another capacily while halding such office. However, indemnification or advancement of expenses shall not be made
tas or on behalf of any Director, olficer, employes, or agent it a judgment or other final adjudication establishes that his
actions, or omissions to act, were malerial ko the cause of aclion so agjudicaled and conskitute:

{a) A viotation of the criminal law, unless the Director, ofiicer, employee, or agent had
rsasonable cause to belisve his conduct was lawhil or had no reasonable cause to
betieve his conduct was unlawful;

b A transaction from which the Director, officer, employoe, or agent derived an impropar
personal benefit; or

(c) Willful misconduct or a conscious disregard for the best Intarests of the Asscciation in a
proceeding Dy of in the right of the Association 1o procure a judgment in its faver or In a
proceading by ar in the right of the Members of the Assecialion.

118 Conlinuing Effect Indemnification and advancement of expsnses as provided in this Article XI
shall continue, unless otherwisa provided when authonzed or ratified, to 8 person who has caased to be a Director,
officer, empiovee, or agent and shall inure 1o the benefit of the heirs, executors, and administrators of such a parson,
undess otherwise provided when authorized or ratffied.

119  Application o Court. Notwithslanding the failure of an Associgtion to provide indemnification, and
despils any contrary detarminalion of the Boand or of the members in the specific case, a Director, officer, employee,
or agent of the Assodation who ks or was a pary to 8 proceeding may apply for indemnification or advancement of
expanses, or both, 1o the court concucting the praceeding of to another court of competent jurisdiction. On receipt of
an application, the court, alter giving any notice that it conskiers necessary, may order indemnification and
advancement af expenses, including expenses incurred In seeking cour-ordered indemnifcation or advancement of
expenses, il it delermines that:

{a) The Director, officar, emplayee, or agent is entifed fo mandatory indemnification under
Section 11.3 in which case the court shall also order the Assodation lo pay the Dirgclor
reasonable expenses incurred in oblaining court-ondared indemnification or advancemant
of axpenses;

{#)] The Directoy, officer, employee, or agent is entitiad to indemnificatlon or advancement of
expansas, or both, by virtue of the exercise by the Association of its pawer pursuant o
Section 11.7; or

{€) The Director, officer, employee, or sgent is faidy and reasonably entited lo
indemnification or advancement of expenses, or both, in view of all the relevant
circumstances, regardiess of whether such parsan met the standard of conduct set forth
in Section 11.1, Section 11.2, or Section 11.7, unless (s} a court of compatent jurisdiction
determines, aftsr afl avalable appeals have been sxhausted or not pursued by the
proposed indemnitas, that he did not act n good faith or acted in a manner he easonably
believed to be not in, or opposed to, the best interest of the Assoclation, and, with respact
to any criminai ection or proceeding, that he had reasonabis cause to ballove his conduct
was uniawiul, and (b) such court further specificaty determings that indemnlification
should be denied, The temination of any proceeding by judgment, order, seitternent,
conviction or upon a plea of nelo conlenders or its equivalent shall not, of itself, create a
prasumption that the person did not act in good faith or did act in @ manner which he
reasonably balievad to be not in, or appasad to, the best imerest of the Assoctation, and,
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witn respact to any crimina! action or proceeding, that he had reasonsbie cause ta believe

that his conduct was unlawfui,
11.10 Definitions. For purposes of this Article Xi, the term “expenses” shall be deemed 10 inclucte

reasonable attorneys’ fees, including those for any appeals; the term “Hability” shall be deemed to include obligations
o pay a judgmenl, settiement, penalty, fing, and sxpenses actually and reasonably incurred with respect to a
procesding; the term “proceeding” shell be deemed:to incluide any threatened, pending, or completed actan, suit, or
other type of proceading, whether civil, criminal, administrative-of Investigative, and whether tormat or informal; and
th term “agent” shall be desmed lo include 8 volunteer; the term “serving at the request of the Associatlon” shell be
desmed 10 include any service as a Direclor, officer, employes or agent of the Association thal imposes dutigs on
“such persons.

11.11  Amegndment. Anything to the contrary herein notwithstanding, no amendment to tha peovisions of
this Anicle X! shall be applicable as to any party eligible for indemnification hereunder whe has not given his prior
written consent to such amendment,

ARTICLE X}t
BY-LAWS

The first By-Laws of the Associaion shall be adopted by the Boand of Directors and may be allered,
amended or rescinded in the manner provided in the By-Laws anc the Dedaraticn.

ARTICLE XIl
AMENOMENTS

Amendments to thase Articles sha!l ba proposed and adopted in the foSiowing manner.

130 Amendments: Amendments lo these Anticles of Incorporation shall ba proposed and approved by
the Board of Diractors.and theréafier. submitied to. & meeting of (he membership of the Associalion for- adoption or
rejaction (by-affrmative YOt or writisn consent of arly combinatian thereof by & majority of the voting interesls of tha
Members), al In the manner provided, and In accordance with tha notice provisions sel forth in the By-Laws.

132  Molice Notica of a proposed amendment shall be included in the notica of any meeting at which
the.proposed amendment is W be considsred (o in eny soficitation for writtan consent of the Membars) and shafl.be

otherwisa gen in the time and manner provided in'the By-Laws. Such netice shall contaln the praposed
amendment or a summaly of the changes to be affected thareby.

133 Declarant. Amendinents. Notwithstanding anything herein contained to the contrary, to the extent.
lawful, the Dedlarant may amend thase Articles consistent with the provisions of the Dedlaration allowing certain.
amendments lo be effectad by the Declarant alone.

134  Recording. A copy of each amendment shall be filed with the Secretary of State pursuant to the
provisions of applicable Flodda'law, and a copy certified by the Secretary of State shall be recorded in the public
records of Okeechobee County, Florida with en identfication on the first page thereof of the book and page of said
public records where the Declaration was recorded which contains, as an exhibi, the initlal recording of these
Anlicles. .

135 Proviso. No amendment 1o these Artikas may be adopted which would eliminats, madify,
prejudice, abridge or othendso adversely affect any. rights, bensfits, privileges o priorities granted or reserved to the
Declarant ot mortgagees of Lots without the consant of sald Dedarant or mortgagees In each instance. No
amendmant shall be made that Is in confict with appilcabio law or the Dedlaration.
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13.6  Protities. In cass of any conflict between these Adicies of Incorporation and the By-Laws, these
Antigtes shalf contrel; and In case of any conflict between these Articles of Incorporation and tha Declarstion, the
Declaration shall control,
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INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT
The initial registerad office of this corporation shali be at 1450 Centrepark Blvd., Suite 100, West Palm

Beach, FL 33401 with the privilage of having its office and branch offices at other places within or without the State

of Florida. The inllial registared agent at that address shall be Christopher 8. Cortez, having an eddress of 1450
Cantrepark Bivd,, Suite 100, West Patm Beach, FL 33401,

! IN WITNESS WHEREOF, the Incomporator has affixed hisher signature as of the Liﬁiay of

Enriqua A. Tomau, Incomporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE CF PROCESS WITHIN
THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

in compliance with the laws of Florida, the following is submitted:

That desiring to erganize under the laws of the State of Florida with its principal office, as indicated in the
foragoing Articles of Incorporation, In the County of Okeachabee. State of Florida, the Association named in the said
articles has named Christopher B. Cortez, located at 1450 Centrepark Bivd., Suite 100, West Palm Bsach, Fkrida
33401, as its statutory registered agent.

Having baen namaed the statutory 2gent of said Association at the place designated in this cerificals, | am
familiar with the obiigations of that posilion, and hereby accepl the same and agree to act in this capacity, and

agree to comply with the provisions of Florida taw relative to keeping the registered office open.

Registered Agen}.—
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