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ARTICLES OF INCORPORATION
FOR
THE OLIVE HOMEOWNERS” ASSOCIATION, INC,

£5:¢ Hd 82 NI 61

The undersigned incorporator, for the purpose of forming a corpoaration noi-for-profit
pursuant 10 the laws of the State of Florida, hercby adopts the following Atlicles of
Incorporation:

ARTICLIL 1
NAMI,

The name of ithe corporation  shall be THE OLIVE HOMEOWNERS?
ASSOCIATION, INC. For convenience, the corporation shall be referred 1o in this instrument
as the “Association,” these Articles of Incorporation as the “Articles,” and the By-Laws of ihe
Association as the "By-Laws.™

ARTICLIE 11
OITICE

The principul office and mailing address of the Association shall be at 777 So. Flagler Drive,
Suite SO0 W, West Palm Beach. FIL 334010 or at such other place as may be subsequently
designated by the Board ol Directers. All books and records of the Association shall be kept at
s principal office or at such other place as may be permitted by Chapter 617, Flonda Statutes.
the Florida Not For Profit Corporanion Act.
ARTICLE I
PURPOSE

3.4 The objects and pwposes of the Association are those objects and purposes as are
authorized by the Declaration of Covenants, Conditions, Restrictions, and Easements for
The Olive, recorded (or 1o be recorded) in the Public Records of Orange County Ilorida, as
hercafier amended and/or supplemented rom tine o time (the “Dectaration™). The further
abicets and purposes of the Association shall be to serve as a homeowners® association under
Part L Chapter 720, Florida Statutes, and 1o preserve the vatues and anwenities in Community and
o maintain the Common Arcas thereol or the benefit of the Members ol the Association.

3.2 The Associauon is organized not for profit and no part of the net carnings, il any,
shall inure w the benedit of any Member or individual person, tirm or corporation.

ARTICLI TV
DEFINTTIONS

4.1 The terms used 1 these Articles shaltl have the same definitions and mcanings as
those set Torth in the Declaration, unless hieremn provided 1o the contrary, or unless the context
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otherwise requires.  All of the definitions set forth in the Declaration are hereby incorporated
herein by this reference.

ARTICLE V
POWERS

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

5.1 General. The Association shall have all of the common-law and staiutory powers
ot a corporation not for profit under the Laws of Florida, except as expressly limited or restricted
by applicable law. the terms of these Articles, the Declaration or the By-Laws. The Association
shall also have all of the powers necessary o implement the objects and purposes ol the
Association as set {orth in the Declaration and 1o provide tor the genceral health and welfare of 1ts
membership.

5.2 Enumeration.  In addition to the powers set forth i Section 5.1 above, the
Association shall have atl of the powers and duties set forth in the Declaration and all of the
powers and dutics reasonably necessary to operate the Association and the Community pursuant
10 the Declaration and as more particularly described m the By-Laws. as they may be amended
from time to time. including. but not limited to. the fotlowing:

(a) To make and collect Assessments and other charges against Members as
Owners  (whether or not such sums are due und  payable to the
Association). and to use the proceeds thereol in the exereise of 115 powers
and duties.

(h) To buv, accept, own, operate. fease. sell) trade and mortgage both real and
personal property in accordancee with the provisions of the Deelaration.

{c) To maintain, repair. replace, reconstruet. add o and operate the Common
Arcas and other property acquired or leased by the Association. i
accordance with the provisions of the Declaration.

() To pwechase msurance upon the Common Arcas and nsurance for the
protection of the Association, its officers. Directors and Owners.

(<) To muke and amend reasonable Rules for the maintenance, conservittion
and use ol the Community and for the health, comfort, safety and weltare
ol the Owners,

() o approve or disupprove the leaging, tanster. ownership and possession
ol Lots us muy be provided by the Declaration.

{g) Teo enfurce by Jegal means the provisions of the Declaration,  these
Articles, the 13v-Laws, and the Rules for the use of the Common Arcas.

(h) To contract [or the management of the Association and nxintenance ol the
Common Arcas and 1o authorize a manageiment agent (which may be an
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afhliate of the Declarant) 1o assist the Associalion in carrying out its
powers and duties by performing such functions as the submission of

of rules and maintenance. repaiv and replacement ol the Common Areas
with such tunds as shall be made available by the Association for such
purposes. The Association and s officers shall, however, retain at all
times the powers add duties to make Assessments, promulgate rules and
exeeute contracts on behalf of the Association.

(0 To employ personnel o perform the services required for the proper
operation of the Common Arcas.

4] To levy and colleet adequate assessments against the members ol the
Association {or the costs of maintenance and operation of the Stormwater
Management Svsten.

(k) To assume all of Declarants and its afliliates” responsibilitics to the State
of Florida, the City of Orlando. and/or Orange County (the "County™), and
its and their governmental and quasi-governmental subdivisions and
similar entities of any Kind with respect to the Comimon Areas (including,
without limittion, any and all obligations imposed by any permits or
approvals issued by the State of Florida, the City of Orlando, and/or the
County, as same may be amended, modilied or interpreted from time 1o
time) and indemnify and hold Declarant and its affiliates harmless with
respect thereto in the event ol the Association’s failure o fulhll those
responsibilities,

(M To execute all documents or consents. on behalf of all Owners (and their
mortgagees), required byoall governmental and/or quasi-governmental
agencies i connection with land use and development matters (including,
without limitation. plats. waivers of plat, unities of title, covenants in licu
thereof, cte). and 1o that regard. cach Owner. by aceeptance of the deed to
such Owner's Lot and cach mortgagee of an Owner by aceeptunce of a
lien on said Lot appoints and designates the President ol the Association
as such Owner™s and mortgagee’s agent and attormev-m-lact o execule
any and all such documents or consents.

(m)  To NOle in o court of competent jurisdicuon, legal actions 10 enloree s

rights as well as o be saed.

(1) To require all Owners of Lots or to be Members ot the Assaciation.

(0} All other poawers given o an association pursiant to Chapter 617, Florida
Statutes. and Chapter 7200 Florida Statutes,

3.3 Association Property.  All tunds and the titde w all properties acquired by the
Association and their proceeds shall be held Tor the benelit and use of the Members in

accordance with the provisions of the Declaration, these Artieles and the By-Laws.
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5.4 DRistribution ol Income: Dissolution. The Association shall not pay a dividend 1o
its Membars and shall make no distribution of income to its Members, Directors or oftficers, and
upon dissolution, all asscts of the Association shall be trunsterred only 1o another not-for-profi
corporation or a public agency or as otherwise authorized by these Articles and the Fiorida Not
For Profit Corporation Act {(Chapter 617, Florida Statutes).

3.5 Limitation. Notwithstanding anvihing contained in the Declaration. the By-Laws
or these Articles to the contrary before commencing litigation against any party in the name of
the Association involving amounts i coniroversy in excess of One Hundred Thousand and
No/100 Dollars ($100,000.00). the Association must obtain the affirmative approval of a
majority of all voting interests of the Association at a meeting of the membership. The powers
of the Association shall be subject 0 and shall be exercised in accordance with the provisions
hercof and of the Declaration, the By-Laws and applicable law, provided that in the event of
conflict. the provisions of applicable faw shall control over those of the Declaration and By-
Laws.

ARTICLE VI
MEMBERS

6.1 Membership. The “Members™ of the Association shull consist of the Declarani
and all persons or entities who are. trom thne to time, record Owners of a fee interest in any Lot
Notwithstanching anvthing ¢lse to the contrary. anv such person or entity who holds such interest
merely as seeurity for the performance of an obligation shall not be a Member of the
Association.

0.2 Membership Appurtenant/Assignment. The membership i the Association shall
be appurtenant o and run with ownership of cach Lot in the Community. Upon acquisition of a
Lot withm the Conymunity. the Lot Owner shall antomatically become a Member of the
Association. and upon the sale of a Lot in the Community, the membership appurtenant 1o said
Lot shall automatically pass to the subsequent grantee of title to the Lot The share of a Member
in the funds and assets ot the Association cannot be assigned, hypothecated or transferred in any
manner exeept as an appurtenance to the Lot for which that share is held.

6.3 Voung. The Association shall have twao (2) classes of voting membership:

Class A Members. Class A Members shall be all Owners with the exception of the Class
B Member (as Tong as the Class B Membership shall exist, and thercafier, the Class 13 Member
shall be o Chass A Member to the extent i swould otherwise qualifv). Except as provided below,
Class A Mambers shall be entitled w one (1) vote for each Lot in which thev hold the interests
required for membership by Section 1 above. When more than one persen holds such interest or
mterests inoany Lot all suceh persons shall be Members. and the vote Tor such Lot shall be
excreised as they amoeng themselves determine. but i no event shall more than one (1) vote be
cast with respect to any such Lot

Class B Member. The Class B Member shall be the Declarant. its suceessors or assigns.
The Class B Member shall have one (1) vote for cach Lot itowns in all Association matters, plus
five (3) votes for cach vale ennthed 1o be cast at any time and from tine o time. on behalt of the
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Class A Members. The Class B membership shall cease and terminate at such time as the
Declarant clects. but in no event later than the time period set forth in Section 6.5 below. After
the Class B membership has terminaied. the Deciarant shall be a Class A Member with respect to
any Lots owned by it.

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

0.4 Mectings. The By-Laws shall provide for an annual mecting of Members. and
may make provision for regular it special meetings of Members other than the annual meeting.
A quorum for the transaction of business at any meeting of the Members shall exist if twenty-
five percent (25%) of the Members shall be present at the meeting.

6.5 Proviso/Turnover. Unless the Class B Member elects to terminate the Class B
Membership sooner, the Class B Membership shall cease and terminate upon the earlier of the
following events to occur: (a) three (3) months after ninety percent (90%) of the Lots that will be
operated ultimately by the Association have been conveyed by Declarant to purchasers (other
than purchasers wio are builders. contractors. or others who purchase o Lot for the purpose of
constructing improvements thercon for resale); (b) (such other percentage of the Lots has been
conveyed to Members or such other date or event has oceurred. as is set forth in the Declaration.
these Articles, or the By-Laws in order to comiply with the requirements of any governmentally
chartered cntity with regard to mortgage financing ol Lots; (¢) upon Declarant abandoning or
descrting its responsibility to maintain and complete the amentties or infrustructure as discloscd
i the Declaration (and there is a rebuttable presumption that the Declarant has abandoned and
deserted the property if Declarant has unpaid Assessments or guaranteed amounts under Section
720,308, Florda Statutes for a period ol two years): (d) upon Declarant filing a petition secking
protection under Chapter 7 ol the federal Bankruptey Code: (¢) upon Declarant losing title 1o the
atl of the Property it then owns through a forcelosure action or the transter of a deed in licu of
toreclosure. unless the suceessor owner has aceepted an assignment ol Declarant’s rights and
responsibilities hest arising alier the date of such assigmment: or (I} upon a receiver for the
Dectarant being appeinted by a cireuit cowrt and not being discharged within thirty (30) days
after such appoinunent, unless the court determines within thirty (30) days aiter such
appoiniment that transler ot contrel would be detrimental to the Association or its Members.
The Declarant 1s entitled (but not obligated) w designate at least one (1) member of the Board of
Directors as long as the Declarimt holds for sale in the ordinary course ol business five pereent
(3%) ol the Lots that will be operated ultimately by the Association.

The Declarant may transfer control ol the Association 1o Ovwners other tan the Declarant
prior Lo such dates i its sole diseretion by causing cnough ol its appointed Directors (o resign.
whercupon 1t shall be the affirmative obligation of Owners other than the Declarant to clect
Directors and assiune control of the Association. Provided at least thirty (30} davs™ natice of
Declarants decision to cause its appointees to resign is ziven o Owners, neither the Declarnt.
nor such appointees, shall be liable in any manner in connection with such resignations even if
the Owners other than the Declarant refuse or fail to assunie control.

Anticles
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6.6 General Matters. When reference is made herein, or in the Declaration. By-Laws,
Rules, management contracts or otherwise. 1o a majority or specific percentage of Members,
such relerence shall be deemed 1o be reference to a majority or speeific percentage of the votes
ol the respective Members at a duly constituted meeting thereof” and not of the Members

themsclves.

ARTICLE VII
INCORPORATOR

The name and address of the Incorporator of this Corporation is:
NAMLE ADDRIESS

David Shapiro 777 So. Flagler Drive, Suite 800 W,
West Palm Beach, FL 33401

ARTICLE VI
TERM OF EXISTENCE

Existence of the Assoctution shall commence with the filing ol these Articles with the
Sceretary of State, Tallahassee. Florida. The Association shall exist in perpetuity.  In the eveni
of termination. dissolution or final liquidation of the Association, the responsibility for the
operation and maintenance ol the Sormwater Management System must be transterred to and
accepted by an entity which would compty with the Permit, and he approved by the Permit Issuer
prior (o such termination, dissolution or liquidation,

ARTICLE IX
OFFICERS

9.1 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 of Direetors of the
Assoctation at its first mevting following the annual meeting of the Members ol the Association
and shall serve at the pleasure ol the Board ol Directors. The By-Laws may provide for the
removal ftom office of olticers. for [lling vacancies and for the dutics and qualifications of the
olticers.

9.2 The numes and addresses of the initial oflicers of the Associaton. who shall hold
oltice undl the Grst annual meeting of Directors and thereafier unti! suceessors are duly clected
and have waken otfice, shall be as tollows:

President:
David Shapiro 777 s, Flagler Drive, Suite 800 W :_D_
West Palin Beach. FL. 33401 Fre
™
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Vice President:

Ashley Burleson 777 So. Flagler Drive. Suite §00 W
West Palm Beach, FL 33401

Sccretary/Treasurer:

Debra Shapiroe 777 So. Flagler Drive, Suite 800 W
West Palin Beach, FLL 33401

ARTICLE X
DIRECTORS

10.1  Number and Qualification. The property, business and affairs of the Association
shall be managed by a Board of Directors, which shali consist of three (3) persons appointed by
the Declarant for so long as the Class BB Membership exists. At such ume as the Class 13
Membership expires, the Board shall consist of five (3) persons. A majority of the Directors in
office shall constitute a quorum for the transaction of busmess. The By-Laws shall provide for
mieetings of Dircctors. Directors need not he Members of the Association,

10.2  Duties and Powers. Al of the duties and powers of the Associaiton existing
under upplicable law, the Declaration, these Arocles and the By-Laws shall be exercised
exclusively by the Board of Dircctors. its agents. contraciors or emplovees, subject only 1o
approval by Owners when such approval 1s specifically required.

1053 Appointment/Election of Members ot Board of Directors.  From and after the
time that the Class B Muembership expires. Directors of the Association shall be ciected at the
annual meeting of the Members in the manner determined by and subject to the qualifications sct
forth in the By-Laws. Directors may be removed and vacancies on the Board ol Directors shall
be filled in the manncr provided by the Bv-Lows,

A e of Breclarants Directors. The Declarant shall appoint the members of the
first Board ol Directors and their replacements who shall hold ottice for the periods described in
the By-Laws,

105 Term/Removal. Directors elected by the Owwners shall hold office until the next
sueceeding annual mecting of Members. and therealter uniil qualificd successors are duly
clected. Directors may resign or be remeved. and vacancics on the Board of Directors shall be
filled i1 the manner provided by the By-Lans,

10.6 Fust Directors. The names and addresses of the members of the first Board ol
Directors who shall hold office unul their successors are clected and have taken office. as
provided in the Byl aws are as Tollows:

Aiticles
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NAMIZ ADDRESS

David Shapiro 777 So. Flagler Drive, Suite 800 W
West Palm Beach, FFLL 33401

Ashlev Burleson 777 So. Flagler Drive, Suite 800 W
West Palm Beach. FIL, 33401

Debra Shapiro 777 So. Flagler Drive, Sutte 800 W
West Palm Beach, FL 33401

107 Standards. A Divector shall discharge his dutics as o Director, including any
dutics as a member of o Committee: in good taith; with the care an ordinary prudent person in a
like posiion would exercise under simitar circumstances; and in a manner reasonably believed to
be 1n the best interests of the Association. Unless a Divector has knowledge concerning a matler
in question that makes retiance unwarranted, a Divector, in discharging his duties, may rely on
information, opinions, reports or statements. including financial statements and other data, if
prepared or presented by: once or more officers or employees of the Assoctation whom the
Director reasonably belicves to be reasonable and compeient in the manners presented: legal
counsel. public accountants or other persons as to matters the Director reasonubly believes are
within the persons’ professional or expert competence; or a Committee of which the Director is
not a member if the Director reasonably belicves the Committee inerits conlidence. A Director
is not tiable for any action taken as a Director. or any [ailure o take action, il he performed the
duties ol his office in complianee with the foregoing standards.

ARTICLE X1
INDENMNIFICATION PROVISIONS

It Indenmitees. The Association shall mdenmmnily any person who was or is a party
to any procecding (other than an action by, or in the right of] the Association) by reason of the
fact that he 1s or was a Dircctor. officer. emplovee or agent (each, an “Indemnitee”) of the
Association. against lability mcurred in connection with such proceeding, including any appeal
thereof. 1t he acted o good Taith and ina maneer he reasonably believed o be ing or not opposed
to, the best interests of the Association and. with respeet o any eriminal action or proceeding.
had no reasonable cause o believe hix conduct swas unbwful. The termination of any proceeding
by judgment. order. settlement. or conviction or upon a plea of nolo contendere or iis equivalent
shadl not, of tself. create a presumption that the pessan did not act in good faith and in a manner
which he reasonably believed 1o be ns or not apposed o, the best interests of the Association or.
with respect 10 any criminal action or proceeding, had reusonable cause 1o believe that his
conduct was unkinwiul,

i1.2 Indenmification. The Association shall indemnity any person. who was or s a
party to any procecding by orinthe right of the Association to procure a judgnment in its favor by
reason of the Fact that he s or was o Dircetor, officer. emplovee. or agent of the Association
aganst expenses and wnounts paid mosettfement not exceeding, m the judgment of the Board off
Divectors. the estimated expense of litigating the proceeding w conclusion, actually and
reasonably mewrred 1 connection with the detense or seitlement of such proceeding. including

Adticles
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any appeal thereoll Such idenmification shall be authorized if such person acted in good faith
and i a manner he reasonably believed to be . or not opposcd to, the best interests of the
Association, except that no indemunilication shall be made under this Section 11.2 in respect of
any claim, issue, or matter as to which such person shall have been adjudged to be hable unless.
and only to the exient that. the court i which such proceeding was brought, or any other court of
competent jurisdicnon, shatl determine upon apphicanon that, despite the adjudication of Lhability
but in view of all circumstances of the case, such person 1s fairly and reasonably entitled to
indemnity tor such expenses which such court shall deem proper,

11,3 Indemmitication for Expenses. To the extent that a Director, officer, employee, or
agent ol the Association has been successiul on the merits or otherwise in defense of any
proceeding referred to m Section 11T or T2, or in defense of any claim, 1ssue, or matter
therein, he shall be indenmilied ageinst expenses actually and reasonably incurred by hin in
connection therewith.

[1.4  Determmation ol Appheability.  Any indemnification under Section 111 or
Section 11.2, unless pursuant to a deternumnation by g cowrt, shall be made by the Association
anly as awthorized m the specific case upon a deiermination that indemmification of the Director.
officer, employee, or agent is proper under the circumsiances because he has met the applicable
standard of conduct set Torth 1 Sceton 11,1 or Scetion .20 Such determination shall be made:

(i) By the Board of Direciors by o majority vote of a quorum consisting ol
Directors who were not partics to such proceeding;

{b) H such a quoruny s not obtainable or; even if obtainable, by mujority vaie
ol a Committee duby designated by the Board of Directors (in which
Directors who are partics may participate} consisting solely of twa or
more [Hrectors not ai the tme parties to the proceeding;

(c) By independent fegat counsel:

(i) sclected by the Board of Divectors prescribed v paragraph (o) or
the Committee preseribed in paragraph (b): or

(i1} i a quorum of the Dircctors cannot be obtained for paragraph (2)
and the Commuitee cannot be designated under paragraph (b
selected by majoriy vote of the 1wl Board of Directors (in which
Directors who are parties may participate): or

() By a myjoriy of the voting interests ol the Members of the Association
who were not parties w such proceeding.

1.5 Determination Regarding Expenses. Evaluatton of  tw reasonableness of
expenses and authorization ol indemmilicanen shatl be mwade in the same manner as the
determimation  that  mdemnitication s permissible. However. it the  determination of

pernussibility is made by mdependent fegal counset, persons specified by paragraph 10.6 shall
cvaluate the reasonableness of expenses and may authorize indemmbicaton,
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1.6 Advancing Expenses. Expenses meurred by an oflicer or Director in defending a
civil or crimmal proceeding may be paid by the Assoctation tmy advance of the final disposition of
such proceeding upon recerpt of an undertaking by or on behall of such Director or officer o
repay such amount if he 1s ultimately found not to be entitled to indemnification by the
Association pursuant to this Article XI. Fxpenses incurred by other employees and agents may
be paid in advance upon such terms or conditions that the Board of Directors deems appropriate.

11.7  Exclusivity: Exclusions.  The indenmification and advancement of expenses
provided pursuant to this Artcle X1 are not exclusive. and the Associatton may make any other
or further mdemnification or advancement of expenses of any of its Directors, officers,
employvees, or agents. under any by-law, agreement. vote of shareholders or disiterested
Directors, or otherwise, both as to action i s olficial capacity and as to action in another
capacity while holdig such office. However, indemathication or advancement of expenses shall
not be made to or on behall of any Director. oflicer. employee, or agent i a judgment or other
final adjudication establishes that his actions. or omissions o act, were material 1o the canse of
action so adjudicated and constitute:

(a) A wviolation of the crimimal Lo, unless the Director. officer, employee, or
agent had reasonable cause o beheve s conduct was Tawtul or had no
reasonable cause to believe his conduct was unlawtul;

(b) A transaction from which the Dircctor. officer. employee. or agent derived
an mproper personal benelit: or :

(<) Willtul misconduct or o conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association to procure
dJudgment s favor or moa proceeding by or mothe right ol the
Members ol the Association.

1S Continuig Ellect. Indenmitication ind advincement of expenses as provided in
this Article X shall continue as, unfess otherwise provided when authorized or ratified, 10 a
person who has ceased to be a Divector. ofticer. emplovee. or agent and shall inure 1o the benefn
ol the heirs. exceutors, and administrators of such a person. unless otherwise provided when
authorized or ratified.

1.9 Application to Court. Notwithstanding the failure of an Association to provide
indemntfication, and despite anv contrary determination of the Board or of the members in the

specific case, a Director, officer, emplovee. or agent of the Association who s or was a party to a
proceeding may apply for indenmiticaton or advancenent of expenscs. or both. 10 the court
conducting the proceeding or w another court of competent junsdiction. On reeeipt of an
application. the court. wlter giving wmy notice that it considers  necessary, may  order
mdemnitication and advancement ol expenses. including expenses incurred in seeking courl-
ordered indemnification or advancement ol expenses. 11t determines that:

() The Director. ollicer. cmplovee, or agent is endtled o mandatory
mdenmificanon under Section L3 o which case the court shalt adso order
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the Assoctation to pay the Dirccor reasonable cxpenses incurred in
obtaining court-orderced idemnification or advancement of expenses;

(b) The Director, ofticer, employee. or agent is entitled to indemmification or
advancement of expenses, or both, by virtue of the cxercise bv the
Association ol its power pursuant to Section 11.7; or

(<) The Director, officer. emplovee. or agent is fairly und reasonably entided
to mdemantfication or advancement of expenses. or both, in view of all the
relevant  circumstances, regardless of whether such person met the
standard of conduct set forth i Section 111, Section 11.2, or Section
L7, undess (a) a court of competent jurisdiction determines, alter all
avatlable appeals have been exhausted or not pursued by the proposed
indemnitee. that he did not act in good taith or acted n a manner he
reasonably believed to be not in, or opposed 1o, the best interest of the
Association, and. with respeet to any eriminal action or proceeding,  that
he hud reasonable cause o beheve hiis conduct was unlawiul, and (b) such
court further speaifically  determines that indemnification should be
demied.  The termination of anv proceeding by judgment, order,
settfement. conviction or upon a plea of nolo contendere or its equivalent
shall not. ef nself. create a presumption that the person did not acl in good
Farth or did act i a manner which he reasonably believed 1o be ot in, or
oppuesed to, 1the best mterest ol the Association. and. with respect to any
criminal actuion or procecding. that he had reasonable cause to believe that
his conduct was unlawiul,

FLTO - Definitions. For purposes of this Article XL the term “expenses™ shall be deemed
1o inchude attornevs” fees. including those for any appeals: the term “liability™ shall be deemed o
include obligations 1o pay o judgment. seidement. penalty. tine, and expenses actuatly and
reasonubly incurred with respect to o proceeding; the term “proceeding”™ shall be deemed 1o
melude any threatened. pending. or completed action. suit. or other type of proceeding, whether
civil. eriminal, admimstrative oy investigative. and whether format or informal: and the term
“agent” shali be deemed w0 include a volunicer; the term “serving at the request of the
Association” shall be deemed 1o include any service as a Director. officer, emplovee or agent of
the Association that imposes duties on such persons.

LT Amendment. Anything to the conrary herem notwithstanding. no amendment (o
the provisions of this Article NI shall be applicable as to any party ¢ligible for indemnification
hereunder who has not given his prior written consent to such amendment.

ARTICEE XH
BY-LAWS

The Nirst By-Laws ol the Association shall be adopted by the Board of Directors and may
be aliered, amended or rescinded i the manney provided in the By-Laws and the Deckuation.
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ARTICLFE X111
AMENDMENTS

Amendments 1o these Articles shall be proposed and adopted in the following manucer:

(3.1 Amendments. Amendments o these Articies ol Incorporation shall be proposed
and approved by the Board of Directors and therealter submitted to a meeting of the membership
of the Association tor adoption or rejection (by affirmauve vote of a majority of the Members),
all 1n the manner provided, and n accordunce with the notice provisions sct forth in the By-
Laws.

13.2  Notice. Notice ol a propused amendment shall be included in the notice of any
meeting at which the proposed mmendment is to be considered and shall be otherwise given in
the time and manner provided in the By-Laws.  Such notice shall contain the proposed
amendment or a summary ol the changes to be aftected thereby.

133 Declarant Amendients.  Nowwithstanding anything herein contained 10 the
contrary, t the extent lawful, the Declarant may amend these Articies consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Declarant alone,

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

13,5 Proviso. Ne amendmeni 1o these Avticles may be adopted which would eliminate,
modity. prejudice. abridge or otherwise adversely afect any rights, benefits, privileges or
prioritics granted or reserved to the Declarant or mortgagees ol Lots without the consent ol said
Declarant or mortgagees in cach instance. No amcendment shali be made that is in conilict with
applicable law or the Declaration.

13,6 Priorities. Iy case of any condlict between these Articles of Incorparation and the
By-Laws. these Articles shatl control: and in case of any contlict between these Articles of
[ncorporation and the Declaration, the Declaration shall contral.
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ARTICLE XIV
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The mitial registered office ol this corporation shall be at 777 So. Flagler Drive. Suite
ROO W, West Palm Beach. FL 33401 with the privilege ol having its office and branch offices at
other places within or without the State of Florida. The inital registered agent at that address
shall be David Shapiro. having an address of 777 So. Flagler Drive, Suite 800 W. West Pahn
Beach, 1 33401

IN WITNLESS WHIERLOF. the Incorporator has affixed his/her signature as of lht:Z._Zi

day of JM-Y_. 2020.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY
BE SERVED.

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

That desiring to organize under the laws of the State of Florida with its principal office,
as indicated in the foregoing Articles of Incorporation, in the County of Palim Beach, State of
Florida. the Association named in the said articles has named David Shapiro, located at 777 So.
Flagler Drive. Suite 800 W. West Palm Beach, FL 33401, as its statutory registered agent.

Having been named the statutory agent of said Association at the place designated in this
ceriificate. | am familiar with the obligations of that position, and hereby accept the same and
agree to act in this capacity, and agree to comply with the provisions of Florida law relative to

keeping the registered otlice open.

Registered Agen

Registered Agent

Dated .lanuaryZ_? 2020.



