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ARTICLES OF INCORPORATION FOR
CHAPEL GROVE HOMEQWNERS ASSOCIATION, INC.

The undersigned incorporator, for the purpose of forming 3 corporation not-for-profit

| pursuant to the laws of the State of Florida, adopis the following Articles of Incorporation:

ARTICLE 1
NAME

The name of the corporation shall be CHAPEL GROVE HOMEQOWNERS
ASSOCIATION, INC. (“Association™). These Articles of Incorporation shall hereinafter be
ceferred to as the “Artietes™ and the By-Laws of the Assoctation as the “By-Laws."

ARTICLE 2
PURPOSE

The purpose for which the Association is organized is to provide an entity for operaling,
administering, managing, and maintaining 8 planned residential commurity located in Pembroke
Pines, Florida known as “Chapel Grove”, in accordance with the Declaration for Chapel Grove
1o be recorded in the Public Records of Broward County, Florida (“Declaration™).

ARTICLE 3
DEFINITIONS

The initially capitalized terms used and not defined in these Articles shall each have the
same definitions and meanings as those set forth in the Declaration unless provided to the
contrary in these Articles, or unless the context otherwisc requires.

ARTICLE 4
POWERS

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

41 Gengral. The Association shall have all of the common law and statutory powers
of a corporation not-for-profit under the Jaws of the State of Florida that are not in
conflict with the provisions of these Articles, the Declaration or the By-Laws.

4.2 Enumeration. The Association shall have all of the powers reasonably necessary
o operatc Chapel Grove pursuant fo the Declaration and as more particularly
dascribed in the By-Laws and these Articles, as they may be amended from time
to time, inchiding, but not fimited to, the following:

(a) To fix, levy, make, collect and enforce payment of Assessments and other
charges against Members, a8 Owners, and to use the proceeds thereaf in
the exercise of its powers and duties.

(b) To buy, own, operate, lease, sell, trade, morigage, and atherwise acquire
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and dispose of both real and personal property.

To operate and mainfain the Surface Water Management System as
required by the Permit, all other applicable permits, the Declaration, and
applicable SFWMD, SBDD and/or ACOE rules and regulations.

To maintain, repair, replace, reconstruet, add to and operate Chapel Grove,
and other property acquired or leased by the Association.

To purchase insurance covering &ll of the Common Areas, or portions
thereof, Townhome Buildings, and Homes, and insurance for the
protection of the Association, its officers, directors and Qwnera.

To adopt, make and smend reasonable Rules and Regulations for the
maintenance, conservation and use of Chapel Grove and for the health,
comfon, safety and welfare of the Owners.

To enforce by legal means the provisions of the Declaraticn, thesc
Articles, the By-Laws, and the Rules and Regulations, subject, however,
to the limitation regarding assessing Homes owned by Developer for fees
and expenses relating in any way 10 claims or potential claims agsinst
Developer as sct forth in the Declaration and/or By-Laws.

To contract for thec management, operation, administration and
maintenance of Chapel Grove, including contracis and agreements with
any other homeowners of propeity OWNers association(s), person(s) or
entiry(ics) the Association deems necessary in order to effectively manage,
operate, administer and maintain Chapel Grove ard to authorize 2
management agent Or company (who may be an affiliate of Dreveloper) to
assist the Association in carrying out its powers and dutics by performing
functions including, but not lumited 1o, the submission of propasals,
collection of Assessments, preparation of records, enforcement of Rules
and Regulations and Community Standards, maintenance, repair and
replacement of the Common Areas with funds as shall be made available
by the Association for such purposes. The Association and its officers and
directors shall, however, retain at all times the powers and duties granted
by the Declaration, these Anrticles and the By-Laws, including, but not
limited to, the making of Assessmacnis, promulgation of Rules and
Regulations and execution of contracts on behalf of the Association.

To contract with a cable operator OT Telecommunications Provider
licensed by the City or County 1© provide cable television service or
Telecommunications Services on a bulk rate or other basis to Owners.

To cmploy personnel 10 perform the services required for the proper

operation of Chapel Grove.
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4.3

4.4

4.5

&) To pay alt Opersting Costs, including, but not limited to, all licenses, taxes
or governmental charges levied or imposed sgainst the property of
Association,

N To dedicate, grant, license, lease, concassion, create easements upon, sell

or transfer all or any past of Chapel Grove to any public or quasi-public

agency, catity, authenity, utility or other person or entity for such purposes

and subject to such conditions as it determines and ms provided in the
Declaratiot.

(m) To cstabiish committees and delegate certain functions to those
committees.

{n) To have and to cxcreise any and all powers, rights and privileges which a
not-for-profit corporation organized under the laws of the State of Florida
may now, or hereafter, have or exercise including, but not {imiied to, all
powers set forth in Chapters 617 and 720 of the Florida Statutes.

(0)  To exercise the emergency powers as provided in Section 720.316 of the
Florida Statutes.

(p)  To perform all dutics and obligations of Association as set forth in these
Asticles, the Declaration and By-Laws.

Association Property. All funds and the titles to all properties acquired by the
Association and their proceeds shell be held for the benefit and use of the
Members in accordance with the provisions of the Declaration, these Articles and
the By-Laws.

Distribution of Income; Dissolution. The Association shall make no dismibution
of income to its Members, directors or officers, and upon dissolution, all assets of
the Association shall be transferred only to another non-profit carporation or a
public agency, except in the event of & termination of the Declaration. In the
avent of termination, dissolution or final lignidation of the Association, the
Surface Water Management Systcm and the responsibility for operation and
maintenance of the Surface Water Management System shall be rransferred to and
accepted by an entity which complics with the applicable provisions of the Flonda
Administrative Code and approved by the SFWMD (as applicable) prior to such
termination, dissolution or liquidation.

Limitatiop. The pawers of the Association shall be supject to and shall be
exercised in accordance with the provisions of these Articles, the Declaration and
the By-Laws,

ARTICLE §
MEMBERS H18000340945 3
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Membership. The members of the Association (“Members”™) shall consist of the

Owners of Homes within Chapel Grove from time io time, including Developer,
as further described in the Declaration, An Owner of more than one Home is
entitled to one membership for each Home owned.

Assignment. The share of a Member in the funds and asscts of the Association
cannot be assigned, hypothecated or transferred in any manner exccpt as an
appurtenance to the Home for which that share is held. Upon acquisition of &
Home within Chapel Grove, the Qwner shall automatically become a Member of
the Association, and upon the sale of a Home in Chapel Grove, the membership
appurtenant to cuch Home shall sutomatically pass to the subsequent Owner of
the Home.

Voting. The Association shall bave two (2) classes of Members, each with vorting
rights as follows (the “Votipg Interest™):

531 Class A Members. Prior to the cessation of Class B membership, Class
A Members shall consist of all Owners with the exception of Developer.
Class A Members shall be entitled to cast onc (1) vote for each Home or
Lot owned by them. 1f a Home is built on 2 Lot, the Class A Member
owning such Lot shall be entitled to only one (1) vote.

532 Class B Member. The Class B Member shall be Developer. The Class

B Member shall be entitled 1o four (4) votes for each vote that all Class
A Members are cntitled to cast at any time. The Class B membership
shall cease upon the first 1o occur of the following events:

(a}) December 31, 2040; or

(b} when the Developer records 8 potice in the Public Records of County
expressly terminating its Class B membership; or

(c) the Tumover Date.

Upon termination of the Class B membership, Developer shall be decrned and
become & Class A Member entitled to vote 83 specified in the By-Laws and these
Articles.

Mcetings. The By-Laws shall provide for an annual meeting of Members and

may make provision for regular and special meetings of Members other than the
armual meeting.
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ARTICLE 6
TERM OF EXISTENC

The Association shall have perpetual existence.

ARTICLE 7
\CORPORATO

The name and address of the incorporator of the Association is as follows:

Harry Posin
401 East Las Olas Boulevard
Suite 1400
Fort Lauderdale, FL 33301

ARTICLE 8
OFFICERS

Subject to the direction of the Board, described in Article 9 below, the affairs of the
Association shall be administered by the officers holding the offices designated in the By-Laws.
The officers shall be elected by the Board at its first meeting following the annual mecting of the
Members of the Association and shall serve at the pleasure of the Board. The By-Laws may
provide for the removal from office of officers, for filling vacancies and for the duties of the
officers. The names of the officers who shall serve until their successors are designated by the
Board are as follows:

401 Bast Las Olas Blvd., Suite 1400
Fort Lauderdale, FL 33301

Prcsident Gary Clement

Vice President Roseline Serrano
40} Tast Las Olas Blvd., Suviic 1400
Fort Lauderdale, FL. 33301
Secretary/Treasurer Frank Rodgers

401 East Las Olas Bivd., Suire 1400
Fort Lauderdale, FL 33301

ARTICLE 9
DIRECTORS

9.1 Number and Qualification. The property, business and affairs of the Assoviation
shall be managed by a board of directors (hercinafter referred to as the “Board of
Diregtors” or “Board™) consisting of the number of directors determined in the
manner provided oy the By-Laws, but which shall consist of not less than three 3)

Directors.

79385232 5 H18000340545 3
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Dutics and Powers. All of the duties and powers of the Association existing under
the Declamation, these Articles and the By-Laws shall be exercised exclusively by
the Board, its agents, contractors or employees, subject only to approval by Owners
when such approval is specifically required as provided in the Declaration or the
By-Laws.

Election; Removal. Directors of the Association shall be clected at the annual
meeting of the Members in the manner determined by and subject to the
qualifications set forth in the By-Laws. Directors may be removed and vacancies
on the Board shali be filled in the manner provided in the By-Laws.

Figst Directors. The names of the members of the first Board who shall hold office
until their successors are elected and bave qualified, as provided in the By-Laws are
as follows: '

Gary Clement
Roseline Serrano
Frank Rodgers

ARTICLE 10
INDEMNIFICATION

Indemnity. The Association shall inderarify, defend and hold harmless any person
who was or is a party or is threatened to be made a party to any threatened, pending
or contemplated action, suit or proceeding, whether civil, criminal, administrative
or investigative, by reason of the fact that he is or was a dircctor, employes, officer,
or agent of the Association, against reasonable expenses (including reasonable
attorneys’ fees and costs at all ibunal levels), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action,
suit or proceeding, unless (a) a count of competent jurisdiction finaily determines,
after all appeals have been exhausted or not pursued by the propesed indemnitec,
that he did not act in good faith or 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, that he had rcasonable cause to believe that his
conduct was unlawful, and (b) such court also determines specifically that
indemnification should be dewied. The termination of any action, suit or
proceeding by judgment, order, sctilement, comviction or upon 4 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 o be in, or
not opposed 1o, the best interest of the Association, and with respect to any cnminal
action or proceeding, had reasonable cause to believe that his conduct was
unlawful. The Association shall have no duty o indemnify any party described in
this Section 10.1, for any settlement entered, unless the party has received
Association approval for the settlement entercd.

6 .
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Expenses. To the extent that a director, officer, employee of agent of .thc
‘Association has been successful an the merits or otherwise in defense of eny action,
suit or proceeding referred to in Section 10.1 above, or in defense of any clax_m,
issuc or matter therein, he shall be indemnmified against expenses {(including
reasonable attomeys’ fees and costs at all trial and appellate levels) actually and
reasonably incurred by him in connection therewith.

Advancgs. Expenses incurred in defending a civil or criminal action, suit or
proceedmg shall be paid by the Association in advance of the fipal disposition of
such action, suit or proceeding provided that (be affected director, officer,
employee or agent agrees to repay such amount advanced by the Association,
should it be ultimately determined that he or she is not entitled to be indemnified by
the Association as authorized in this Article.

Miscelianegus. The indemnification provided by this Article 10 shall not be
deemed exclusive of any other rights 10 which those secking indempification may
be entitled under any Bylaw, agreement, vote of Members or otherwise, and shall
continue a3 to a person who has ceased w be a direetor, officer, employee or agent
of the Association and shall inure to the benefit of the heirs and personal
representanves of such person.

surance. The Association shall have the power 10 purchasc and maintain
insurance on behalf of any person who 15 or was 3 director, officer, employee, or
agent of the Association, or is ar was serving, at the request of the Association, as a
director, officer, employec or agent of another corporetion, partnership, joint
venture, trust, or other enterprise, against any liability asserted against him and
insured by him in any such capacity, or arising out of his status as such, whether or
not the Association would have the power 10 indernnify him against such liability

under the provisions of this Article 10.

Amendment. Notwithstanding anything to the contrary stated in these Articles, the
provisions o this Articie 10 may not e amended without the approval in writing of
all persons whose interest would be adversely affected by such amendment.

ARTICLE 11
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board and may be altered,
amended, or rescinded in the mannet provided for in the By-Laws and the Declaration. In the
event of a conflict between the provisions of these Articles and the provisions of the By-Laws,
the provisions of these Articies shall control.

7938523-2
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dments to these Articles shall be proposed and adopted in the following manner:

Notice. Notice of the subject matter of a proposed amendment shall be ipcludcd in
the notice of any meeting at which the proposed amendment is to be considered.

Adgption. A resolution for the adoption of & proposed amendment rmay be
proposed either by a majority of the Board or by not ess than one-third {1/3) of the
Members of the Association. Directors and Members not present in person or by
proxy &t the meeting considering the proposed amendmcnt may express their
approval in writing, providing the approval is delivered to the Secretary at or prior
to the meeting. The approvals must be:

{(a) at any time, by not less than & majority of the votes of all of the Members of
the Associaton represented at & meeting -at which a8 guorum thereof has
been atiained and by not less than 66 2/3% of the entire Board; or

I{1)] after control of the Association is tumed over 10 Owners other than
Developer, by not less than 80% of the votes of all of the Members of the
Association represented at 8 meeting at which 8 quorum has been atiained;
or

(¢)  after control of the Association is turned over to Owaers other than
Developer, by not less than 100% of the entire Board; or

(@)  before control of the Association is turned over 1o Owners other than

Develaper, by not less than 66 2/3% aof the entire Board.
Limitation. No amendment shall make changes (i) in the qualifications for
rembership, (i) in the voting rights or property rights of Members, or (iii) in any
manner to Section 5.3 of these Articles, without the approval in writing of all
Members and the joinder of all Lenders. No amendment shall be made that is in
conflict with the Declaration or the By-Laws, nor shall any amendment make any
¢hanges which would in any way affect any of the rights, privileges, powers of
options provided in these Articles in favor of or reserved to Developer, or any of its
affiliates, unless Developer shall give its prior written consent to the amendment or
join in the execution of the amendment, nor shall any amendment alter the
provisions of these Articles benefiting Lenders or affecting the rights of Lenders
without the prior wntten approval of the Lender(s) enjoying the benefit of such
provisions. This Section 12.3 may not be amended without the comsent of
Developer or Lenders if such amendment affects the rights and privileges of
Lenders as sct forth in this Section 12.3.

Developer. Developer may amend these Articles (consistent with the provisions
allowing certain amendments to be effected by Devcloper alone) without consent of
any Members,

Recording. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions of applicable Florida law.

8 H18000340945 3
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ARTICLE 13
PRINCIPAL ADDRESS OF ASSOCIATION

The principal office and mailing address of the Association shall be at 401 East Last Clas
Boulevard, Fort Lauderdale, Florida 33301, or such other place 8s may subsequently be
designated by the Board. All the books and records of the Association shall be kept at its
principal office or at such other place as may be permirted by Chapters 617 and 720 of the

Florida Stamtes.

ARTICLE 14
CONYEYANCE

The Association shall accept any and ail deeds and other instruments conveying real of
personal property delivered to the Association by Developer as provided in the Declaration.

ARTICLE 15
REGISTERED AGENT

The initial registered apent of the Association shail be Label & Co. Developments, Inc.,
Atin: Harry Posin, 401 East Las Olas Blvd., Suite 1400, Fott Lauderdale, FL 33301,

N WITNESS WHEREOF, for the purpose of forming this corporation under the laws of
she State of Florida, the undersigned, being the incarporator of this Association. has exzcuted
these Articles of Incorporation as of this 2.9 dayof Aevember 20/8

WITNESSES:
ot

Print name:_ Diasns rutryiet

Print name:_ \&-{"Ff‘f\_{lm,‘fﬁ\fﬂlf " “Harry Podir, [gfcorporatar
STATE OF FLORIDA )

y 88
county OF Browardd

M The foregoing instnument was acknowiedged before me this Z;q day of
- November .20 (£ by Harry Posin, who is personally known to me.

My commission expires: Zzz/ Ef‘ 22—\
. SOTARY PUBLIC, Swate of Florida
£ MERIS VILLALONA Print name: Iz (a7 D

@ WY CONMISEION 4 FF2S
WL ENDIRES iy M, 200
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
OMICILE FOR THE SERVICE OF PROCESS WITHIN THIS

) [AD[E NAMMNG AGENT UPON wWHOM pPROCESS M AY BE SERVED

In compliance with the laws of Florida, the fallowing is submitied:

Thut desiring to organiz¢ under the laws of the Srate of Florida with its principal office, a8
indicated in the foregoing Articles of {ncorporation, at the City of Fort Lauderdale, Broward
County, State of Florida, the Corporation named in the such Articles has named Label & Co.
Developments, Inc., Astn: Harry Posin, 401 East Las Olas Blvd,, Quite 1400, Fort Lauderdale, FL
33301 as its statutary registered agent.

Having been named the statutory agent of said corporation at the place designated in this
certificate. | hereby accept the same and agree Lo act in this capacity, and acknowledge that we
are Tamniliar with and accept the obligations set forth in Florida Statutes Section 617.0503.

LAREL & CO. DEVELOPMENTS, mC.

Harry Posin, plesident

]
H

Dated thisgjl_day of {\.flﬂb"#”:}' [2” - ,ZO_L(Sj
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