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ARTICLES OF INCORPORATION
FOR
SOLIVITA MARKETPLACE PROPERTY OWNERS ASSOCIATICON, INC..
a Flotida not-for-profit corporation

The undersigned incorporator by these Articles of Incarporation associates ftself for the purpose of
forming a corporation not for profit pursuant to the laws of the State of Florida, and hereby adopts the
foliowing Articles of Incorporation:

ARTICLE 1
NAME

1. Name. The name of the comoration shall be SOLIVITA MARKETPLACE PROPERTY
OWNERS ASSOCIATION, INC. For convenience, SOLIVITA MARKETPLACE PROPERTY OWNERS
ASSOCIATION, INC.. a Florida not-for-profit corporation, shail be relerred to in this instrument as the
“Association,” these Artictes of Incorporation as the “Articles.” and the Bylaws of the Association as the

"Bylaws”
ARTICLE 2
DEFINITIONS
=
2. Definitions. All capitalized but undefined terms used in these Articles shall have the same

definitions and meanings as those sel forth in the COMMERCIAL DECLARATION FOR SOLIVIFA
MARKETPLACE (the “Declaration™} to be recorded in the Public Records of Osceola County, F!oﬁ@.
and/or the Bylaws, uniess herein provided to the contrary, or unless the context otherwise requires,

(%]

ARTICLE 3 P 2

PURPOSE = -

N = T W
3 Purpose. The purposes for which the Association is organized are as follows: .. -
- r

34 To operale as a corporation not-for-profit pursuant to Chapter 617 of the Florida
Statutes.

3.2 To administer, enforce and carry out the terms and provisions of the Dectaration
as same may be amended or supplemented from time to time,

3.3 To promote the welfare of the Members of the Association and the uniform
development of the Parcels within the Land which is to be ceveloped as a commercial development (the
"Project’) known as “SOLIVITA MARKETPLACE," as authorized by the Declaration, these Aricles, and

the Bylaws.
ARTICLE 4
POWERS
4, Powers. The powers of the Association shall include and be governed by the following:
41 All of the common-iaw and statutory powers of a corporation nol-for-profit under

the laws of Florida that are notin conflict with the provisions of these Articles, the Declaration, or the Bylaws.

4.2 The powers of the Association shall be subject o and shall be exercised in
accordance with Chapter 817, Florida Statutes. as it exists on the date herecf, as applicable, the provisions
hereof and of the Declaration and the Bylaws.

4.3 To make and collect assessments and other charges against each Owner, as
owners of Parcels and to use the proceeds thereof in the exercise of its powers and duties.

LRt 3
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4.4 To buy, own, operate, lease, sell, trade and mortgage both real and personal
property.

45 To maintain, repair, replace, reconstruct, add to and operate the Common Areas
and other property maintained, acquired or leased by the Association.

4.6 To purchase insurance for the Common Areas and insurance for the prolection of
the Association, the Board, Officers, and Owners.

4.7 To make and amend reasonable Rules and Regulations for the maintenance,
conservation and use of the Project.

4.8 To enforce, by iegal means, the provisions of the Declaration, these Articles, the
Bylaws, and the Rules and Regulations.

4.9 To contract for the management and maintenance of the Common Areas and to
authorize 2 managemaent agent (who may be an affiliate of the Declarant) to assist the Association in
carrying out its powers and duties by performing such funclions as the submission of proposals, collection
of assessments, preparation of records, enforcement of Rules and Regulations, and maintenance, repair
and replacement of the Common Areas with funds as shall be made available by the Association for such
purposes. The Association, including all Officers of the Board, shall, hawever, retain at all times the powers,
and duties granted by the Declaration, including but not limited to the making of assessments, promuigation
of Rules and Regulations and execution of contracts on behalf of the Association.

4.10  To engage personnel to perform the services required for the proper operation of
the Association and the Common Areas.

4,11 Tosue and be sued.
4.12  The powers and duties set forth in the Declaration.

413 To operate and maintain the Master Drainage System. The Asscciation shall
operate, maintain and manage the Master Drainage System located within the Project in a manner
consistent with any applicable Waler Management District permit requirements and applicable Water
Management District rules, and shall assist in the enforcement of the provisions of the Declaration that
relate to the Master Drainage System. The Association shall {evy and collect adequate assessments
against certain members of the Association for the costs of maintenance and operation of the Master

Drainage System.
ARTICLE 5
MEMBERSHIP AND VOTING RIGHTS IN THE ASSOUCIATION
5. Membership. The members of the Association shall mean all those Owners who are
hoiders of membership interests in the Associalion, as such interests are set forth in Article i of the
Declaration.

51 Assignment, Each member's share in the funds and assets of the Association
cannot be assigned, hypothecated or transferred in any manner except as an appurtenance to the Lot for
which that share is held.

5.2 Voting. ©On all matters upon which the membership shall be entitled to vote, votes
shall be exercised or cast in the manner provided by the Declaration and Bylaws.

53 Meetings. The Bylaws shall provide for an annual meeiing of Members, and may
make provision for regular and special meetings of members other than the annual meetings.

2
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ARTICLE 6
MEMBERS OF THE BOARD

8. Members of the Board, The affairs of the Association shall be managed by a Board
consisting of not less than three (3) members, nor more than five (5) members, and which shall always be
an odd number. The number of members of the Board shall be determined in accordance with the Bylaws.
In the absence of such determination, there shell be three (3) members of the Board. The names and
addresses of the initial members of the Board who shall hoid office until their successors are elected or
appointed, or untii removed, are as follows:

NAME ADDRESS

Joel Underwood 2600 Lake Lucien Drive, Suite 350
Maitland, Florida 32751

Matt Cuarla 2600 Lake Lucien Drive, Suite 350
Maitiand, Flonda 32751

Tracy Briones 2600 Lake Lucien Drive, Suite 350
Maitiand, Florida 32751

6.1 Any member of the Beard may be removed, and vacancies on the Board shalt be
filed, in the manner provided by the Bylaws.

6.2 All of the duties and powers of the Association existing under Chapter 617 of the
Florida Statuies. the Declaration, these Articles and the Bylaws shall be exercised exclusively by the Board,
its agents, contractors or employees, subject to approval by the Members only when specifically required.

ARTICLE 7
OFFICERS

7. Officers. The "Officers” of the Association shall be President, Vice President, Secretary,
Treasurer and such other officers as the Board may from time Lo time by resolution create. The Officers
shall serve at the pieasure of the Board, and the Bylaws may provide for the remaval 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:

President: Joel Underwood
Vice President: Rich Rosello
Treasurer: Tracy Brnones
Secretary: Matt Cuarta

A

INDEMNIFICATION

8 tndemmification of Officers, Members of the Board or Agents. The Asscciation shall
indemnify 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, ciiminal, administrative or investigative, by reason
of the fact that he is or was a member of the Board, employee, Officer or agent of the Association, against
expenses (including attorneys’ fees and appellate attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he
acted in goed faith and in 2 manner he reasonably believed to be in, or not opposed to, the bestinterest of
the Association; and, with respect to any criminal action or proceeding, if he had no reasonable cause o
believe his conduct was untawful; or matter as to which such person shall have been adjudged fo be liable
for gross negligence or wiliful misfeasance or malfeasancein the performance of his duty lo the Assaociation
unless and only to the extent that the court in which such action or suit was brougit shali determine, upon
application, that despite the adjudication of liability, but in view of all the circumstances of the case, such
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person is fairly and reasonably entitied to indemnity for such expenses which such court shall deem proper.
The termination of any action, suit or proceeding by judgment, order, setllement, conviction, or upon a plea
of nolo cantendere or its equivalent, shall not, in and of itself, create a presumption that the person did not
act in good faith and in a manner which he reasonably believed to be in, or not opposed to, the best interest
of the Association; and with respect to any criminal action or proceeding, that he had no reasonable cause
to believe that his conduct was unlawful.

8.1 To the extent that a member of the Board, Officer, employee or agent of the
Association is entitled to indermnification by the Association in accordance with this Section 8, he shall be
indemnified against expenses (including atlorneys’ fees and appellate atlorneys’ fees) actually and
reasonable incurred by him in connection therewith,

8.2 Expenses incurred in defending a civil or criminal action, suit or proceeding shall
be paid by the Association in advance of the final disposition of such action, suit or proceeding: and the
members of the Board, Officer, employee or agent shalli repay such amount if it shall ultimately be
determined that he is not entitied to be indemnified by the Association as authorized in this Article.

8.3 The indemnification provided by this Article shall not be deemed exclusive of any
other nights to which those seeking indemnification may be enfitled under the laws of the Slate of Florida,
any Bylaw, agreement, vole of members or otherwise. As 1o action takenin an official capacity while holding
office, the indemnification provided by this Article shall continue as to a person who has ceased to be a
rnember of the Board, Officer, employee, or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

8.4 The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was a member of the Board, Officer, employee or agent of the Association,
or is or was serving at the request of the Association as a member of the Board, Officer, employee or agent
of another corparation, partnership, joint venture, trust or other enterprise, against any liability asserted
against him and incurred by him in any such capacity, as arising out of his stalus as such, whether or not
the Association would have the power to indemnify him against such liability under the provisions of this

Article.
ARTICLE 9
BYLAWS
g Bylaws. The first Bylaws of the Association shall be adopted by the Board and may be
altered, amended or rescinded in the manner provided in the Bylaws and the Declaration.
ARTICLE 10
AMENDMENTS
10. Amendments. Amendments to these Articles shall be proposed and adopted in the

following manner;

10.1  General Restrictions on Amendments. Notwithstanding any other provision herein
to the contrary, no amendment to these Articles shall affect the rights of Declarant unless such amendment
receives the prior written consent of Declarant which may be withheld for any reason whatsoever. [f the
pnor written approval of any governmental entity or agency having jurisdiction is required by applicable law
or governmental regulation for any amendment to these Articles, then the prior written consent of such
enlity or agency must alsc be obtained. No amendment shall make any changes in the gualification for
membership nor in the voting rights or property rights of members without the approval of all members.

10.2  Amendments During Class "B” Membership. For soiong as Declarant is the Class
“B” Member, but subject to the generai restrictions on amendments set forth above, the Declarant shail
have the nght to amend these Articles as it deems appropriate, without the joinder or consent of any Person
or entity whatsoever, except to the extent limited by applicable law as of the date the Declaration is
recorded. The Declarant’s right to amend under this Section is to be construed as broadly as possible. In
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the event that the Association shall desire to amend these Articles dunng the peniod the Declarant is the
Class “B™ Member, the Association must first obtain the Declarant's prior written consent to any proposed
amendment. Anamendmentidentical to that approved by the Declarant may be adoptied by the Asscciation
pursuant to the requirements for amendments from and afier the period the Declarant is the Class "B"
Member. The Declarant shall join in such identical amendment so that its consent to the same will be
reflected in the Public Records of the County.

t0.3 Amendments From and After the Class “B” Membership. After the period the
Declarantis the Class “B” Member, but subject to the general restrictions on amendments set forth abave,
these Articles may be amended with the approval of (i) a majority of the Board; and (i} fifty-one percent
{51%} of the Vating Interests present (in person or by proxy) at a duly called meeting of the members.

10.4 Compliance with Governmental Agencies. During the period the Declarant is the
Class “B” Member, the Declarant shali have the right to amend these Articles, from time to time. to make
such changes, modifications and additions therein and thereto as may be requested or required by the
Water Management Dislrict or any other governmental agency or bedy as a condition 0. of in connection
with such agency's or body's regulatary requirements. No approval or joinder of the Asscciation, other
Owners, or any other party shall be required or necessary to such amendment. After the Class “B"
membership period, but subject to the general restrictions on amendments set forth above, the Board shall
have the nghtto amend these Articles, fromtime to time, to make such changes. modifications and additions
therein and therele as may be requested or required by the Water Management District or any olher
governmental agency or body as a condition to, or in connection with such agency's or body's regulatory
requirements. In addition, the Board may amend these Articles as it deems necessary or appropriate to
make the terms of these Articles consistent with applicable law in effect from time to time. No approval or
joinder of the Owners, or any other panty shall be required or necessary to any such amendments by the
Board. Any such amendments by the Board shall require the approval of a majority of the Board.

ARTICLE 14
TERM

11 Term. Existence of the Association shall commence with the filing of these Arlicles with the
Secretary of State, Tallahassee, Florida. The Association shall exist in perpetuity. In the event of the
dissolution of the Association other than incident to 2 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 affairs of the dissolved Association and to manage the Common Areas, in the place
and stead of the Association, and to make such provisions as may be necessary for the continued
managerment of the affairs of the dissolved Association and the Project. If the Association ceases 1o exist,
the responsibility for the operation and maintenance of the Master Drainage System must be transferred to
and accepted by an entity which complies with Rule 62-330.310, Florida Administrative Code (2020), and
the Environmental Resource Permit Applicant’s Handbook Volume 1, Section 12.3, and be approved by
the Water Management District prior to such termination, dissolution, or liquidation.

{Signatures on the Following Page]
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Incorporatar

IN WITNESS WHEREOQF . for the purposes of forming this corporation under the taws of the State
of Flonda, the undersigned, begin the Incorporator of this Association, has execuled these Articles of

Incorporation this 13™ day of November, 2020.
(—\q Q\

Chitstiarc®. O'Ryan, Esq.
Incorporator

401 East Jackson Street, Suite 2100
Tampa, Florida 33602

6
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Regqistered Agent

The undersigned, having been named to accept service of process for the above-stated corporation
at the place designated in this certificate, hereby agrees to act in this capacity, and is familiar with, and
accepts, the obligations of this position and further agrees to comply with the provisions of ail statutes

relative to the proper and complete performance of its duties.

Datedthis 11 dayof _12 .2020.

NRAI SERVICES, INC.,

l__)'-?i/u:'ct. .',(:2"-\/*-
By: v !
Name: Kristen Rahm,
Title: _ _Asst Secretry to NRA]

Registered Office:
1200 South Pine Isiand Road
Plantation, Flonda 33324

Principai Corporation Office:
2600 Lake Lucien Drive, Suite 350
Maitland, Florida 32751

¢C:0IRY €1 ADH 0202
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