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ARTICLES OF INCORPORATION
FOR
OAK AIUL.I. SENIOR LTVING PROPERTY OWNERS ASSOCIATION, INC.
f Florida not for profit corporation

The undersigned incorporator by these Articles of Incorporation associates itsell for the purpose
of forming a carporation not for profit pursuant to the laws of the State of Ilorida, and hereby adopts the
[ollowing Articles of Incorporation:

ARTICLEL
NAME

The namc of the corporation shall be CAK HILL SENIOR LIVING PROPERTY OWNERSZ
ASSOCIATION, INC. For convenience, OAK HILL SENIOR LIVING PROPERTY OWNERSS
ASSOCIATION, TNC,, a Florida not for profit corporation shall be referred to in this instrument {'as! the=
“Associution,” these Articles of Incorporation as the “Articles,” and the Bylaws of the Associatioh as the

“Bylaws.” A A
DYlaws ol W)

ARTICLE II i om
PURPOSE - T

[

The purpose for which the Association is organized is to provide an entity for the purpose Ofé);

administering the operation and mainicnance responsibilities and the other duties and obligations of the

Agssociation in accordance with the provisions of these Articles, the Declaration and the Bylaws for the
Praperties located in Hernando County, Florida.

ARTICLE 11
DEFINITIONS

All capitalized but undefined terms used in these Articles shall have the same deflinitions and
meanings as those set forth in the Declaration of Covenants, Restrictions, Easements, Charges and Tiens
for Oak Hill Scnior Living (the “Declaration”) to be recorded in the Public Records of Hernando County,
Florida, and/or the Bylaws, unlcss herein provided to the contrary, or unless the context otherwise
Tequires.

ARTICLE IV
POWERS

The powers of the Asscciation shall include and be governcd by the following:

4.1 General. The Association shall have all of the common-law and statutory powers of a
corporation not foc profit under the laws of Florida that are not in conflict with the provisions of these
Articles of Incorporation, the Declaration, or the Bylaws.

42 Enumeration. The Association shall have all of the powers and duties necessary to
operate the Properties pursuant to the Declaration and as more particularly described in the Bylaws and
these Articles, as they may be amended [fom time to time, and thusc provided in Chapter 617, Florida
Statutes, as applicable, to the extent pot inconsistent with the foregoing documents, and shall, without
limitation, specifically include the following:
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{a) To make and collect asscssments and other charges against each Owner, as
owners of Lots and to use the proceeds thercof in the exercise of its powers and duties.

{b) To bhuy, own, operate, lease, sell, trude and mortgage both real and personal
property.

(c) To maintain, repair, replace, reconstruct, add to and operate the Properties and
other property maintained, acquired or leased by the Association.

(d) To purchase insurance upon the Common Areas and Commen Propertivs and
insurance for the protection of the Association, its officers, Board of Directors and Owners.

(e) To make and amend rcasonable rules and regulations for the maintenance,
conservation and use of the Propertics.

4y To approve or disapprove the leasing, transfer, ownership and possession of Lots
as may be provided by the Declaration.

Bl

f“-..’

(g) To enforce, by legal means, the provisions of the Declaration, these Arnclt:s 116
Bylaws, and the Rules and Repulations, G !
R ———
(h) To contract for the management and maintenance of the Properties] and {o) 3T

authorize a management agent {who may bc an affiliatc of the Declarant) to assist the Asso-cxahon m rT
carrying out its powers and duties by performing such functions as the submission of proposals, collecnon? t

of assessments, preparation of records, enforcement of rules and regulations, and maintenance, repair and T
replacement of the Common Areas and Common Properties with funds as shall be made available by the®
Association for such purposes. The Association, including its Board of Directors and all officers, - shall-
however, retain at all times the powers, and duties granted by the Declaration, including but not limited to

thc making of asscssinents, promulgation of rules and regulations and exceution of contracts on behalf of
the Association.

(D) Ta employ personnel to perform the services required for the proper operation of
the Properties.

4)) To sue and be sued.
k) The powers and duties set forth in Asticle 11T, Section § of the Declaration.

N To operate and maintain the Stormwater Management Systern. The Assaciation
shall operate, maintain and manage the Stormwater Managemen! System in 2 manner consistent
with the SWFEFWMD Permit requirements and applicable SWFWMD rulcs, and shall assist in the
enforcement of the provisions of the Declaration that relate to the Stormwater Management
System. The Association shall levy and collect adequate assessments against Members of the
Association for the costs of maintenance and upcration of the Stormwater Managemont System.

4.3 Association Property. All funds and the titles to all properties acguired by the
Association and their proceeds shall be held for the bene(it and use of the Owners in accordance with the
provisions of the Decluration, these Articles and the Bylaws.

4.4 Distribution of Income; Dissolution, The Association shall make no distribution of
income to the Owners, Declarant, Directors or Officers, ané upon dissolution, all asscts of the Association

(((H19000260950 3)))
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shall be trausferred only to another non-profit corporation or a public agency, except in the event of &
termination of the Declaration. Notwithstanding the foreguing, the Officers and Directors of the
Assucialion may be compensated for services performed outside the scope of their service as Officers or
Directors.

4.5 Limitation. The powers of the Association shall be subjeci to and shall be exercised in
accordance with Chapter 617, Florida Stalutes, as applicable, the provisions hereof and of the Declaration
and the Bylaws,

ARTICIE V

MEMBERS

5.1 Membership. The members of the Association (“Members”) shall mean all those
Owners who are holders of membership interests in the Association, as such interests are set forth in
Article [ of the Declaration.

5.2 Assipnment. Each Member's sharc in the funds and assets of the Association cannot be
assigned, hypothecated or transferred in any manner excepl as an apputtenance to the Lot for which that
share is held.

5.3 Voting., On all matterg upon which the membership shall be entitled to vote, votes shall
be sxercised or cast in the manner provided by the Declaration and Bylaws.

. =)
L AT

5.4 Meetingg. The Bylaws shall provide for an annual meeting of Members, and:"n;;:;; ma:fcx':t
provision for regular and special meetings of Members other than the annual meetings. L
I ! G —
ARTICLES VI i}_: r—‘
TERM OF EXISTENCE Py
TR P
Existence of the Association shall commence with the filing of these Articles with the Secretary o

of State, Tallahassee, Florida. [he Association shall exisl in perpctuity. In the event of the dissolition of
the Association other than incident to a merger or consolidation, any member may petition the Circuit
Court having jurisdiction of the Judicial Circuit of the State of Florida for the appointment of a receiver to
manage its alTairs of the dissolved Assaciation and to manage the Common Arcas, in the place and stead
of the Association, and to make such provisions as may be necessary for the continued management of the
affairs of the dissolved Asscciation and the Propertics. 1f the Asscciation ceases to exist, the
responsibility for the operation and maintenance of the Stormwater Management System must be
transferred to and accepted by an entity which complies with Rule 62-330.310(4), Flonda Administrative
Code (2019), and the Envircnmental Resource Permit Applicant’s Handbook Volume 1, Section 12.3, and
be approved by SWFWMD prior to such terminalion, dissolution, or liquidation.

(((H19000260980 3)))
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ARTICLE VII
INCORPORATOR

The name and address of the Incorporator to these Auticles of Incorporation is as follows:

Steamns Weaver Miller Weissler Athadeft & Sitterson, P.A.
c/o Christian F. O'Ryan, Esq.
401 East Jackson Street, Suite 2100
Tampa, Florida 33602

ARTICLE VIII
OFFICERS

Subject to the direction of the Board of Directors (described in Article IX below), the affairs of
the Association shall be administered by the officers holding the offices designated in the Bylaws
(individually an “Officer” and collectively, the “Officers”). The Officers shall be clecied by the Board of
Directors at its first meeting following the annual meeting of the Members of the Association and shall
serve at the pleasure of the Board of Directors. The Bylaws may provide for the removal from office of
officers, for filling vacancies end for the duties of the Officers. The names of the Officers who shall serve
until their successors are designated by the Board of Directors are as follows:

President: Steve Lanham
Viee President RyanOtt
| Treasurer/Secretary Drwight Ott
ARTICLES IX
BOARD OF DIRECTORS Moy (3

)
9.1 Number and Qualification. The propertly, business and affairs of the Associating?_.spall}bc 7t
managed by a board of Directors {the “Board of Dircctors™) as determined by the Declarant.until the e
‘Cransfer Date, and thereafter as clected by the Members as sct forth in the Declaration. The membenr%f
the Board of Directors are referred to herein individually as a “Director” and collectivelyas the ...
“Dircctars”). The Board of Directors shall consist of at least threc (3) Dircctors after the Transfer Datg! ! il
Members of the Board of Dicectors need not be Members of the Associalion or Owners. S r—:) [
9.2 Duties and Powers. All of \he duties and powers of the Association existing under 1}'@‘
Declaration, these Articles, and the Bylaws shall be exercised ¢xclusively by the Board of Directors, its
agents, coptractors or employees, subject only to approval by Owners of the Lats when such approval is
specifically required and except as provided in the Declaration.

93 Election: Removal. After the Transfer Date, the Board of Dircctors of the Association
shall be elected al Lthe annual meeting of the Members in the manner determined by and subject ti the
qualifications set fotth in the Bylaws. Members of the Board of Directors may be removed and vacancies
on the Board of Directors shall be filled in the manner provided in the Bylaws.

9.4 First Directors. The names of the members of the first Board of Tirectors who shall hold
office until their successors are elected and have qualified as provided in the Bylaws, are as follows:

(((H19000260980 3)))
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Name Address
Steve Lanham ~ | 27177 Cooper Creek Court

Wesley Chapel, Flarida 33544
Ryan Ot 1800 N. Wabash Road

Marion, Indiana 46952
Dwight Ott {800 N. Wabash Road

Marion, Indiana 46952 o

Declarant reserves the right to designate successor Directors to serve on the initial Board of
Direclors for so lung as the initial Board of Dircetors is to serve, as provided for in the Declaration and
Bylaws. Declarant reserves the night (o remove any Director from the initial Board of Directors and the
right to remove any Dircctar designated by Declarant.

ARTICLE X
INDEMNIFICATION K s

10.}  Indemnity. The Association shall indemnify any Dircctor, Officer, or their ageﬁtﬂ“’who"':'
was or is a party, or is threatencd 10 be made a party to any threatened, pending or contemplated:action, =
suil or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that's suchr\)
party is or was a Director, employee, Of['tx.r or agent of the Association, against expenses (mcludmg'_.)
attorneys’ foes and appellate atmrncye fees) judgments, fines and amounts paid in settlement actuall) and _
reasonably incurred by such parly in connection with such action, suit or proceeding, unless (a) a court of 73
competent jurisdiction finally determines, afler all appeals have been exhausted or not pursued by the
proposed indemnnilce, that such party did not act in good faith or in & manener such party reasonably
believed to be in, or not opposed to, the best interest of the Association, and with respect to any criminal o
action or praceeding, that such party had reasonable cause to believe that his or her conduct was unlawlul,
and (b} such court also determines specifically that indemnification should be denied. The termination of
any action, suit or proceeding by judgment, order, scitlement, conviction or upon a plea of nole
confendere or its equivalent shall not, of itselt, create a presumption that the person did not act in good
laith and in &8 manner which such person reasonahly believed to be in, or not opposed to, the best interest
of the Association, and with respest Lo any criminal action or proceeding, had reasonable cause to belicve
that such person's conduct was unlawful.

102  Expenses. To the extent that 2 Director, Officer, cmployec or agent of the Association
has been successful on the merits or otherwise in defense of any action, suil or proceeding referred to in
Section 11).1 above, or in defeuse of any claim, issuc or matter therein, he or she shall be indemnificd
against expenses {including attorneys’ fees and appeliate attorneys’ fees) actually and reasonably incurred
by him or her in connection therewith.

103  Advances. Expenses incurred in defending a <ivil or ¢riminal action, suit or proceeding
shall be paid by the Association in advance of the final disposition of such action, suite or proceeding
upon receipt of an undertaking by or on behalf of the affected Direcior, Officer, employee or agent to
repay such amount unless it shall be ultimately determiued that he or she is entitled to be indermnified by
the Association as authorized in this Article X.

10,4  Miscellanepus. The indemnification provided by this Article X shall not be deemed
exclusive of any other rights to which those secking indemnification may be catitled under eny bylaw,
agreement, volc of members or otherwise, and shull continue as to a person who has ceased to be a
Dircetor, Officer, employee or agent and shall inure to the benefit of the heirs and personal
representatives of such persorn.

(((H19000260980 3)))

7254157 x|

08/29/2019 30:0580 FaAX Bi13 222 50688 STEARNS BEAVER MILLER Booos/0010



08/29/2019 10:05AM FAX 813 222 5083 STEARHS WEAVER MILLER fhooo7/0010

(((H19000260980 3))

10.5  Insurance. The Association shall have the power (0 purchase and maintain insurance on
behalf of any person who is or was a Direclor, Officer, smployee or agent of the Association, or is or was
serving at the request of the Association, as 4 director, officer, employee or agent of another caorporation,
partnership, joint venture, trust or other enterprise, aguinst any liability asserted against such party and
insured by such party in any such capacity, or arising out of said person’s siatus as such, whether or not

the Association would have the power to indemnify said person against such liability under the provisions
of this Article X,

10.6 Amendment. Anything to the contrary hersin notwithstanding the provisions of this
Article X may not be amended without the approval in writing of all persons whose interest would be
adverscly affected by such amendment.

ARTICLE XI RTINS
ByLAwS e ;:; A

The first Bylaws of the Associgtion shall be adopted by the Board of Directors and may:be &
altered, amended or rescinded in the manner provided in the Bylaws and the Neclaration. ;." ) E
ARTICLE XII '- '-: .

AMENDMENTS oL T

Prior to the recording of the Declaration in the Public Records, these Articles may be amended by o
an instrument in writing signed by the President (or a Vice President) and the Seeretary and filed in the
Office of the Scerctary of the State of Florida. The instrument amending these Articles of Tncorporation
shall identify the particular Article of Articles of Incorporation being amended, give the exact language of
such amendments, and pive the date of adoption of the amendment by the Board of Directors. A cerlified
copy of each such armendment shall always be sttached to any certificd copics of these Articles or a
certified copy of the Articles as restated to include such amendments. This Article XIT (s intended to
comply with Chapter 617, Florida Statutes.

Aler the recording of the Declaration in the Public Records, amendments to these Articles shall
be proposed and adopted in the following manner:

12.1  Natice. Notice of the subjeel matter of & proposed amendment shall be included in the
notice of any mecling at which the proposed amendment is Lo be considered.

122 Adoption. A resolution for the adoption of a proposed amendment to these Articles may
be proposed either by a majority of the Board of Directors or by not less than one-third (1/3) of the voting
interesly of all of the Members of the Association. Directors and Membcrs not present in person or by
proxy at the meeting considering the amendment may express their approval in writing, provided that the
approval is delivered to the Secretary at or prior to the meeting. The approvals must be by not Jess than a
majority of the voling interests of all of the Members of the Association represented at a meeting at which
a quorum thercol has been attained and by not less than a majority of the entirc Board of Directors.

12.3  Limitatipn. No amendment shall make changes in the qualifications for membership nor
in the voting rights or property rights of Members without the approval in writing of a majority of the
voting interests of all of the Members. No amendment shall be made that is in conflict with the
Declaration or the Bylaws, nor shall any amendment make any changes which would in any way affect
any of the rights, privileges, powers or options herein provided in favor of or reserved to the Declarant,

(1119000260980 3)))
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unless Declarant shall join in the execution of the amendment, No amendiment to this Section 12.3 shall
he effective.

124 Declurant. Until the Transfer Date, the Declarent has the absolute right, without the
Jjoinder of the Association or any other party to amend these Articles (consistant with the provisions of the

Declaration allowing certain amendments to be effective by the Declarant alone), without any consent of
Members.

12.5  Filing. A copy of cach amendment shall be filed with the Department of State pursuant
to the provisions of applicable Florida law.

ARTICLE X1
PRINCIPAL ADDRESS OF ASSOCIATION

The principal office of the Association shall be 1800 N. Wabash Road, Suitc 300, Marion,
Indiana 46592, or such other place as may subsequently be designated by the Board of Dircctors.

ARTICLE XTV

e 23

CONVEYANCE T3

LI | .'DJ_

The Association shall accept any and all deeds of conveyance delivered to it by the Decla{féhl.‘ 5

. LN

ARTICLE XV LW

EMERGENCY POWERS e

The following shall apply to the extent not vicwed to be in conflict with Chapter 617, Florida?
Statutes: g

15.1  During any cmergency defined in Section 15.5 below or in anticipation of such
emergency, the Board of Directors may:

{a) Modify lines of succession to accommodate the incapacity of any Director,
officer, agent or employee of the Association; and

{b) Relacate the principal office of the Association or designate alternate principal
offices or authorize officers to do 50,

152 During any emergency defined in Scetion 13.5 belaw:

(a) Onc or more Officers of the Association present at o meeting of the Board of
Directors may be deemed 10 be Dircctors for the meeting, in order of rank and within the same order of
rank in order of seniority, as necessary ta achicve a quorum; and

(b) The Director or Dircctors in attendance at a mecting shall constitute a quorum.

153  Corporatc action taken in good fuith during an emergency undcer this Article XV to
further the ordinary aflairs of the Association:

{a) Binds the Association; and

(((H19000260980 3)))

#1234157 1

@ooos/0010

i

=



08/29/2019 10:0BAHM FaX 813 222 5089 STEARHS WEAVER WILLER Aooos/o010

(1119000260980 3)))

{b) May not be used to impose liability on a Director, Officer, employee or agent of
the Association.

154 A Director, Officer or employee of the Association acting in accordance with any
emergency bylaws ig only liable for willful misconduct.

15.5  An emergency exists for the purposes of this Article XV if a quorum of the Direclors
cannot readily assemble because of a catasrrophic event.

ARTICLE XVI
RxGISTEnx,p AGENT

The initial Registered Agent of the Association shall be Steve Lanham, whosc strect addross is
27177 Cooper Creek Court, Wesley Chapel, Florida 33544,

[N WI’INESSNWE'l.I:'.REOF. the undersigned Incorporstor has exccuted these Articles of
Incorporation this 29" day of August, 2019.

(X

Chistian F. Q:Ryan, Incorporator O
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent to accept service of process for QAK HILL SENIOR
LIVING PROPERTY OWNERS ASSOCIATION, INC., a Florida corporation not for profit, at the place

designated in this certificate, 1 am familiar with and accept the appoiniment as registered agend and agree
1o act in this capacity

DATED this Z§5 duy of August, 2019.
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