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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
LOTUS PALM HOMEOQOWNERS ASSQCIATION, INC.
{a Florida Not For Profit Corporation)

THESE AMENDED AND RESTATED ARTICLES OF INCORPORATION (“Restated Articles”) are adopted as

of the Gth day of March, 2023 by BOCA RATON ASSOCIATES IX, LLLP, a Florida limited liability limited
partnership.

RECITALS:

WHEREAS, the Articles of Incorporation of Lotus Palm Homeowners Association, Inc. were filed with
the Department of State of the State of Florida on September 14, 2021, under Document Number
N21000010907 {the “Original Articles"}, as amended from time to time;

WHEREAS, pursuant to Article Xilt, Section A of the Original Articles, priar to the First Conveyance,
the Articles may be amended by an instrument in writing signed by the Declarant and without the vote of
the Members or the Board of Directors; and

r~J
7
WHEREAS, the First Conveyance has not occurred, and Declarant desires to amend and rest@te the
Qriginal Articles in their entirety, all as more particularly set forth in these Restated Articles. EE "-_"'5
= s
NOW, THEREFORE, pursuant to the authority and for the reasons afarementioned, the undedgigned 1
daes hereby amend and restate the Original Articles in their entirety as fotlows: f T - 7--1—\%
= i
The foregoing recitals are tree and correct and are incorporated herein by reference. . Yol @
T [
ARTICLE § T

The fallowing words and phrases when used in these Ariicies af Incorporation {unfess the context
clearly reflects another meaning) shalf have the following meanings:

i, "Articles” shall mean these Articles of Incorporation and any amendments hereto.

2. "Association” shall mean Lotwus Palm Homeowners Association, Inc., a Florida notfor profit
corporation. The Association is NOT a condominium association and is not intended to be governed by
Chapter 718, fiorida Statutes (the Florida Condominium Act).

L3 “Board” or “3oard of Directors” shall mean the Board of Directors of the Association.

4. “Bylaws” shall mean the Bylaws of the Association and any amendments thereto.

5. “County” shall mean Palm Beach County, Florida.

6. “Declaration” shall mean the Declaration of Covenants, Restrictions and Easements for Latus

Palm recorded [or to be recorded) in the Public Records of the County, as amended and/or supplemented
from time to time.

{{(++23000091497 3}})
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7. "Director” shall mean a member of the 8oard.

8. “Governing Documents” shall mean and refer, in the aggregate, ta the Declaration, these
Articles, the Bylaws, the Rules and Regulations of the Association, and all of the instruments and decuments
referred to in such documents, all as may be amended and/or supplemented from time to time,

9, "HOA Act” shall mean the Fiorida Homeowners’' Association Act, Chapter 720, Florida
Statutes, and (unless the context atherwise requires) the Flerida Not for Profit Corporation Act, Chapter 617,
Florida Statutes, eachin effect and as same exists on the Effective Date and notwithstanding any subsequent
amendment, restatement and/or recodification thereof {or any portion thereof} from time to time.

10, "Member” shall mean a member of the Associaticn.

Allinitial capitalized terms used in these Articles but not defined hereln shall have the meanings
given to such terms ins the Declaration, which are incorporated herein by this reference.

ARTICLE #I
NAME; PRINCIZAL ADDRESS

The name of the corpuration shall be LOTUS PALM HOMEOQWNERS ASSOCIATION, INC., 3 Florida not
for profit corporation, whose principal address and mailing address is 1600 Sawgrass Corporate Panr:hgtay,
Suite 400, Sunrise, Florida 33323, or at such cther place as may be designated, from time to time, bythe

Board of Directors. ?‘I__:J
ARTICLE Ht ) ()

PURPOSES -

=

The purposes for which the Association is organized are: (i) to take title to, administer, opéete,
mainzain, finance, repair, replace, manage and lease the Association Property {including the;Dra@gc
Sysiem) in accordance with the terms of, and purposes set farth in, the Governing Documents, and (i) to
carry out and perform the Association’s duties and obligations under the Goveraing Documents {including
enforcing the provisions thereof). The Association is not organized for profit and no part of the net earnings,
if any, shall inyre to the benefit of any Member, Owner or other individual person, firm or entity.

ARTICLE IV
POWERS

Without limiting the generality of the foregoing, the Association shall have the following powers and
shall be governed by the following pravisions:

I The Association shall have all of the common law and statutory powers of a corparation nat
for profit which are notin conflict with the Governing Documents or the HOA Act.

B. The association shall have all of the powers granted to the Association in the Governing
Dacuments. All of the provisions of the Declaration and Bylaws which grant powers to the Association are
incarporated inta these Articles.

{((H23000091497 3)))
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C. The Association shall have all of the powers reasonably necessary to implement the

purooses of the Association, including, but not limited to, the ollowing:

1. To perform any act required or cantemplated by it under the Gaverning Dazuments.

2. Ta make, establish, amend, abolish [in whoie or in part) and enforce reasonable
rules and regulations governing the use of the Association Property.

3. To make, levy and collect Assessments for the purpose of obtaining funds from its
Members to pay Operating Expenses and other costs defined in the Declaration and costs of collection, and
to use and expend the proceeds of Assessments in the exercise of the powers and duties of the Assaciation.

4, Te own, administer, operate, maintain, finance, repair, replace, manage, lease and
convey the Association Property or any other real or personal property in accordance with the Governing
Documents. )

5. Te enforce, including by legal means if necessary, the obligations of the Members
and the provisions of the Governing Documents and the HOA Act.

6. To employ personnel, retain independent contractors and professional personnei,
and enter inta service contracts to provide for the administration, operation, maintenance, financing,
repairing, replacing, management and leasing of the Association Property and to enter into any other
agreements consistent with the purposes of the Association, including, but not limited to, agreements%h
respect to professional management of the Association Property and to delegate to such professioral
manager certain powers and duties of the Association. Prior to the Turnover Date (as hereinafterdefin‘@,
the President of the Doard shall have the inherent authority to enter into contracts and agreements_gn
behalf of the Association without 3 meeting of the Directors, so long as the monetary amounts to be paidBy
the Association pursuant to the contracts and agreements do not exceed Lhe amounts thereforas sét fc&b

in the then-adopted operating Budget of the Association, as amenaded fram time to time. o=
WD
7. To purchase insurance upon the Association Property and insurance -f6r the

protection of the Association, its directors, officers, Members and members of the Architectural Control
Cammittee, ali as provided in the Governing Documents.

8. To operate, maintain, and manage the Drainage Systemin a manner consistent with
the requirements of the Water Management District Permit and applicable rules and requirements of the
Water Managemen: District; to assist in the enforcement of the Declaration’s provisions relating to the
Drainage System; and to levy and collect adequate assessmenis against Owners for the cosis of
maintenance and operation of the Drainage System.

9, To eatar into the Declaration and any amendments theretn and instruments
referred to therein.

10. Ta assign and/or delegate any right, duty or obligation of the Associationr as it deams

necessary including, without limitation, assignments and delegations to a management compaany and/os
other entities or persoas,

3 {({123000091497 3)))

From: Susy Perez

B e
£
-



Page 06 of 14 2023.03-10 10:39:2B EST 15615167633

({{H23000091497 3}))

11 To provide, to the extant deemed necessary by the Beard, any and alt services and
do any and ali things which are incidental to or in furtherance of things listed above or to carry out the
Association mandate to keep and maintain the Community in a proper and aestketically pleasing condiiion
and to nrovide the Quners with services, amenities, cantrols, rules and regulations, and enforcement which
will enhance the quality of life in the Community.

12, To borrow money and to obtain such financing as is necessary to maintain, repair
and replace the Association Property in accordance with the Declaration and, as security for any such lean,
to collaterally assign the Association’s right to collect and enforce Assessiments levied for the purpose of
repaying any such loan and to provide such other collateral 25 may be necessary to obtain such financing.

13. Notwithstanding anything to the contrary, there are hereby excluded from the
powers and authority of the Association the right or ability, in its own name or on behalf of some or all
Ownaers, to take action against, Lo object to and/or refuse to consent to, any rezoning, replatting, covenant
in fieu of unity of title, change, addition or deletion made in, on or te the Community (including, without
limitation, comprehensive plan changes, 1and use changes, rezoning requesis, developiment orders and
approvals, construction plans or permitting and/or other matters relating to the development or
redevelopment of the Community or any portion thereof), regardless of its proximity to the Community or
its actual or estimated impact thereon, This provision shall likewise prohibit the Association from paying,
providing or contributing any funds to any business entity, organization or person for the zforesaid
purposes. The provisions of this Section 13 may not be amended or revoked {in whole orin part} without the
prior written consent of Declarant, which consent may be withheld or delayed in Declarant’s sole and
absolute discretion.

The nowers of the fissociation shall be subject to and exercised in accardance with the provisi'éés of
these Articles, any other Governing Documents and the HOA Act provided, however, thatin the even%f a
conflict, the provisions of the HOA Act shall control aver these Articles and any other Governing Docureats.

ARTICLE V '
MEMBERS AND VOTING L

Wy 01

a

The gqualification of Members of the Association, the manner of their admission to mehmb'grship,\ﬂe
=
manner of the termination of such membership and the manner of voting by tiembers shail be as'folldws:

A Until such time as the first deed of conveyance of a Lot from Declarant to an Owner is
recorded amongst the Pubtlic Records of the County {the “First Conveyance”}, the membership of the
Association shalf be comprised solely of the Declarant. In that regard. until the Firsi Conveyance, Declarant
shall be entitted to cast the one (1) and only vele on all matters requiring a vote of the membership.

B. After the First Conveyance, Daclarant shall be a Membar as to each of the remaining Lots
untif each such Lat is conveyed to another Owner, and thereupon and thereafter each and every Owner,
including Declarant as to Lots owned by Declarant, shall be a Member and exercise all of the rights and
privilcges of a Member in accordance with {but at all times subizci 1o} the Governing Documenis.

C. Membership in the Association for Gwners other than Declarant shall be established by the
acquisition of ownership of fee simple title to a Lot as evidenced by the recording of an instrument of
conveyance amongst the Public Records of the County. Where title to a Lot is acquired by conveyance from
a party other than Declarant by means of sale, gift, inheritance, devise, bequest, judicial decree ur

4 (1123000091497 3)})
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otherwise, the person, persons or eatity thereby acquiring such Lot shall not be a Member #nless or until
such Owner shall deliver a true capy af a deed or other instrument of acquisition of title to the Association.

. The Association shall have two (2) classes of voting membership:

1. “Class A Members” shall be all Members, with the exception of Declarant while
Declarant is a Class § Member, each of whom shall be entitled 1o one (1) vote for each Lot owned.

2. “Class B Members” shail be Declarant, who shall be entitled to three times the total
number of vates of the Class A Members plus one. Class Bmembership shall ceasc and be converted to Class
A membership upon the earlier to occur of the following events {"Turnover Date”}:

{a) Three {3} months after the conveyance of ninety percent (50%) of the “Total
Developed Lots” (as defined in Article VILC below) by Declarant, as evidenced by the recording of
instruments of conveyance of such Lots amongst the Public Recerds of the County;

(b} At such earlier time as Declarant shall designate in writing to the
Association; or

(c} On such other date as a majority of the Board is elected by the Class A
Members as required by the HOA Act.

On the Turnover Date, the Class A Members other than Declarant shall be entitled to elect
at least a majority of the Board. After the Turnover Date, Declarant may exercise the right to vote as a Class
A Member in the same manner as any other Class A Member except for purposes of reacquiring control of
the Association or selecting a majority of the members of the Board.

r~
fwm]

ot ]
E. The designation of different classes of membership are for the purposes ofestabiishiggthc
number of votes applicable to certain Lots, and nothing herein shali be deemed to reguire voting soﬁél? by

an individual class on any matter which requires the vote of Members, unless otherwise specifically setﬁ)rth

in the Governing Documents, o ()
F. No Member may assign, hypothecate or transfer in any manner such Member’s membéefship
in the Association except as an appurtenance to such Member’s Lot. _1 TN
-5 o
G. Any Memher who conveys or loses title 1o a Lot bv sale, gift, inheritance, devise, bequest,

judicial decree or otherwise shall, immediately upon such conveyance or loss of title, no longer be a fember
with respect to such Lot and shall lose all rights and priviiegas of a Member resulting {rom ownership of stch
Lot, but such party shall remain jointly and severally liable, together with the new Member owaing the Lot,
for all outstanding obligations [including monies nowed) to the Association,

H. There shall be only one {1) vate for each Lot, except for the Class B Members as se: forth
herein. If there is mare than one Member with respect to a Lot as a result of the fee interest in such Lot
being held by more than one person, such Members collectively shzll be entitied Lo only one {1) vote. The
vote of the Owners of aLot owned by more than one natural person or by a corparation or other legal entity
shall be cast by the person named ("Voting Member”) in a certificate signed by alf of the Owners of the Lot
and delivered to the Assaciation, or, if appropriate, by properly designated officess, partnars or principals of
the respective legal entity, and filed with the Secretary of the Association, and such certificate shall be valid

v

(({H23000091497 31})
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until revoked by a subseguent certificate. If such a certificate is not filed with the Secretary of the
Association, the vote of such Lot shall not be considered for establishing a guorum or for any other purpose.

Notwithstanding the foregoing provisions, whenever any Lot is owned by alegally married
couple they may, but shall nat be required to, designate a Voting Member, In the event a certiflicate
designating 2 Yoling Member is not filed by the legalfy married couple, the following provisions shall govern
their right to vote:

1. When bath are present at a meeling, each shall be regarded as the agent and pro<y
of the other for purposes of casting the vote for each Lot owned by them. in the event they are unable 0
cancur in their decision upon any topic requiring a vate, they shall lose their right to vote on that topic at
that meeting, but shall count as one (i) Member for purposes of establishing a quorum.

2. When only one {1) spouse is present at a meeting, the person present may cast the
Lot vote without establishing the concurrence of the other spouse, absent any prior written natice to the
conteary by the other spouse. In the event of prior writlen notice to the contrary to the Assoziation by the
other spouse, the vote of said Lot shall not be considered, but shall count for purposes of establishing a
quorum.

3 When neither spouse is present, the person designated in 2 “Proxy” (as defined in
the Bylaws) signad by either spouse may cast the Lot vote, when voting by Prosyis allowed, absent any prior
written notice to the contrary to the Association by the other spouse or the designation of adifterent Procy
by the other spouse. In the event of piior writlen notice to the cuntrary {0 the Association or the
designation of a differeat Praxy by the other spouse, the vote of said Lot shali not be considered, but shall

count as one (1) Member for purposes of establishing a quorum, s

P~

1 Unless some greater number is pravided for in the Governing Documents, a quorum fo’faghe
transaction of business at any meeting of the Members shall existif Members holding at least thirty pe"%nt
{30%) of the total voting interests of the Members shall be present or represented by proxy at the meeling.

: o
ARTICLE VI ' =
TERM -
- ' Vo)

.- ]
—

The term for which this Assaciztion is to exist shall be perpetual. 1a the event of dissolﬁt}o’n of'
Association {unless same isreinstated), other thanincident to a merger or consolidation, all of the assets of
the Association shall he conveyed to a simtlar homeowners association or a public agency having a similar
purpose, or any Member may petition the appropriate circuit court of the State of Florida for the
appointment of a receiver to manage the affairs of the dissolved Association and its propertiesin the place
and stead of the dissoivad Association and to make such provisions as may be nacessary for the continued
management of the affairs of the dissolved Association and its properties.

In the event of the Association's termination, dissolution, or final iquidation, the respons:bility for
the operation and maintenance of the Drainage Systern must be transferred to and accepted by an entity
which comnlies with Section 67-330.310, F.A.C. and is approved by the Water Management District prior ta
such termination, dissolution, or liquidation.

6 {{{1123000091497 3)))
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ARTICLE VI
INCORPORATOR

The name and address of the lncorporator of these Articles are:

Steven M. Helfman, Esq.
1600 Sawgrass Corporate Parkway, Suite 400
Sunrise, Florida 33323

ARTICLE VIIt
80ARD OF DIRECTORS

A,
shall be three {3} and shall be increased to four (4}, or such greater odd number of not more than seven (7)
as determined in the sole discretion of the Declarant, upon the election of one (1) "Purchaser Miember” (as
hereinafter defined) to the Board in accordance with Section 720.307(2) of the HOA Act. The “Initial Elected
Board" {as hereinafter defined) shall be three (3} and the number of Direclors elecied by the Members
subsequent to the "Declarani's Resignation Event” (as hereinafter defined) shall be an odd number of no
less than three (3) nor more than seven {7). The Board shall determine the number of Direciors tocomprise
the Board prior to each meeting at which Directars are to be elected. Except for Declarant-appointed
Directars, Directors must be: (i) Members or the parents, chitdren or spouses of Members, (i) a partner,
shareholder, membear, manager, director or officer of a Member that is an entity, or [(iit) a trustee or
beneficiary of a Member that is a trust. Each Director shall have only one {1) vote,

8. The names and addresses of the parsons who are 1o serve on the First Board are as follgws:
=
NAMES ADDRESSES L_:;
2
Kara Babcock 1600 Sawegrass Corparate Parkway, Suite 40 —
Sunrise, Florida 33323 T =
Marcie DePlaza 1600 Sawegrass Corporate Parkway, Suite 400: %_
Suniise, Flonida 33323 e o)
e <t
. Mariz Menendez 1600 Sawgrass Corporate Parkway, Suite 400: ' 2

Sunrise, Florida 33323

Declarantreserves the right to replace and/or designate and elect successor Directors to serve on the Farst
Board for so long as the First Board is to serve, as hereinafter provided.

C. In accordance with Section 720.307{2) of the HOA Act, the Members other than Declarant

{"Purchaser Members”) shall be eatitled to elect one member of the Board after fifty percent (50%) of all
ihbe Lots in the Community to be constructed with a Home thercon (the “Total Developed Lots”") have been

conveyed to Members. The electicn of such one {1) Purchaser Member ta the Baard shall occur at the
annual meeting of the Members iollowing such conveyance,

0. Upon the Turnover Date, the Purchaser Members shali be entitled to elect not less than a

majority of the Board. The election of notiess than a majority of the Board by the Purchaser Miembers shail

({{1123000091497 3}})

The number of Directors on the first Board of Directors of the Association {"First Board”)
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occur at a special meeting of the membership to be called by the Board for such purpose {"Initial Election
Meeting”). The First Board shall serve until the Initiai Etection Meeting.

E. The Initial Election Meeting shall be called by the Association, through the Board, within
sixty (60) days after the Turnover Date. A notice of meeting shalf be forwarded to all Members in accordance
with the Bylaws; provided, however, that the Members shall be given at least fourteen (14} days prior notice
of such meeting. The notice shall also specify the number of Directors which shall be elected by the
Purchaser Members and the remaining number of Directors designated by Declarant.

F. At the Initial Election Meeting, Purchaser Members, who shall include all Members other
than Deciarant, shall elect a majority of the Directors, and Declarant, until the Declarant's Resignation Lvent,
shail be entitled to designate the remaining Directors on the Board (same constituting the “Initisl Elected
Board”). Declaran: reserves and shell have the right, until the Declarant's Resignation Event, to name the
successor, if any, to any Director it has so designated.

G. The Board shall continue 1o be so designated and elected, as described herein, at each
subsequent "Annual Members' Meeting” {as defined in the B8ylaws), until the Annval Members' Meeting
following the Declarant's Resignation Event or until a Purchaser Member-elected Directoris removed in the
manner hereinafter provided.

H. A Director {other than a Declarant-appointed Director) may be removed from office uoon
the affirmative vote or agreement in writing of a majority of the voting interests of Purchaser Members for
any reason deemed to be in the best interests of the Purchaser Members. & meeting of the Purchaser
Members to 50 remove a Director {other than a Declarant-appointed Director) shall be held upon the
written request of ten percent (10%) of the Purchaser Members. Any such racali shalt be effected and a
recall election shall be held, if applicakle, as provided in the HOA Act. Notwithstanding the foregolg, the

. . L4
Dectarant shall not vole ar consent with respect to remavat of any Director elecied by Members othepsthan

Declarant. a —P:—d
—rvee
: T M

1. Upon the carlier to accue of the foliowing events [“Dedlarant’s Resignation Egpnt”), |
Declarant shall cause all of its designated Directors to resign: y,-" o lﬂ
1, When Declarant no langer holds for sale in the ordinary course of Business al feast i ’

five percent {5%) of the Total Developed Lots and all Lots sold by Declarant have beén-.convey'ed as
evidenced by the recording of instruments of conveyance of such Lots amongst the Public Re’co:dsg(he
County; or

2. When Declarant causes the voluntary resignation of all of the Directorsdesignated
by Declarant and does not designate replacement Directars.

Upon Declarant's Resignation Event, the Directors elected by Purchaser Members shall elact
successor Directors to filf the vazancies caused by the resignation or removal of Declarant’s dasignated
Directars. These successor Directors shall serve until the nexl Annual Members' vieeting and until such
Directors’ successors are elected and qualified. [n the event Dedlarant's Resignation Event occurs prior to the
Initial Election Mieeting. the Initial Election Mesting shall be called in the manner set forth in Paragraph t of
Article Vill above, and all of the Directors shall be elected by the Purchaser Members at such maeting.

8 {((+123000091497 3}})
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J. Ateach Annual Members' Meeting hetd subsequent ic Declarant's Resignation Event, all of
the Directars shall be elecied by the Members. At the first Annual viembers Meeting held after the Initial
Election Meeting, a "staggered” term of office of the Beard shall ke created as {ollows:

1. a number equal to fifty percent (50%) of the total number of Directors rounded up
to the nearest whole number is the number of Directors whose term of office shal be established at two (2)
years and the Directors serving for a two (2} year term will be the Directors receiving the highesti number of
votes at the meeting; and

2. the remaining Directors' terms of office shall be established at one (1) year.

Ateach Annual Members’ Meeting thercafier, as many Directors of the Association shall be
elected as there are Directors whose regular term of office expires at such time, and the term of ofiice of the
Directors so elected shall be for two (2) years, expiring when their successors are duly elected and gualified,

K. The resignation of a Director who has heen designated by Declarant or the resignation of an
afficer of the Association who has been elected or appointed by the First Board shall be deemed ta remise,
release, acquit, satisfy and forever discharge such Director or officer of and from any and all manner of
actions, causes of action, suits, debts, dues, sums of money, accounts, reckonings, bonds, hills, specialties,
covenanis, contracts, controversles, agreements, promises, variances, trespasses, damages, judgments,
executions, claims and demands whatsoever, in law or in equity, which the Association or Purchaser
tiembers had, now have or will have or which any personal representative, successar, heir ar assign of the
Association or Purchaser Members hereafter can, shall or may have against said Director or officer for, upon
or by reason of any matter, cause or thing whatsoever from the beginning of the world to the day ofrsgach
resignation, except for such Director's or officer's willful misconduct, gross negligence or crinﬁnalconi{ﬂct.

ARTICLE IX
OFFICERS =
o

The affairs of the Association shall be managed by the President of the Association, arss-ié.'ted b@w
Vice President(s), Secretary and Treasurer, and such other officers as the Board may from time to time e{eﬁ
subject to the directions of the Board. Except for officers elected prior to the Turnover Date, Gfficers rﬁst

be: (a) Members, or the parents, chiidren ar spouses of Members, (b} a partner, shareholder, memTer,
manager, directar ar officer of a Member thatis an entity, or {¢) a trustee or beneficiary of a Member thatis
a trust.

01 4VH

Except for the First Officers as set forth below and any successors designated by Declarant, the officers
of the Association, in accordance with any applicable provision of the Bylaws, shall be elected by the Board for a
term of ane (1) year and thereafrer untitqualified successors are duly eirated and have taken office. Tha Rylaws
may provide for the method of voting in the election, for the removal from office of officars, for filling vacancies
and for the duties of the officers. The President shall be elected from amongst the membership of the Board,
but no other Officers need de a Director, but each Officer shali be an Owner (other than Officers elected or
appuinted by Declarant-appointed Direciors). If the office of President shall becorme vacant for anyreasen, or
if the President shall be unable or unavailable to act, the Vice President shall automatically succeed ic the office
or perform its duties anc exerciseits powers. if any other office shall become vacant for any reason, the Board
of Directors may elect or appoint anindividual to fill such vacancy. Except for the office of President, the same
persen may hold two or more offices, the duties of which are not incompatible.

9 {{H23000091497 1}))
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ARTICLE X
FIRST OFFICERS

The names of the Officers who are to serve uniil the first election of officers by the Board (or
otherwise designated by Declarant} are as foliows:

President - Kara Babcozk

Vice President - Marcie Derlaza

Secretary/Treasurer - N. Maria Menendez
ARTICLE XI

INDEMNIFICATION

Each and every Director, officer, and member of the Architectural Control Committee of the
Assacigtion shall be indemuaified by the Association from and against any and all losses, claims, demands,
suils, actions, causes of action, liabilities (including, without limitation, property damage, personzldnjury
and/or death), judgments, damages {including, without limitation, consequential and/or punitive camages),
fines, liens, encumbrances, penalties, costs and expenses of whatever nature or kind {inclﬁding, witffout
limitation, reasonahle fees for attorney and paralegal services and all costs and court costs througb:and
including all trial, appellate and post-judgment levels and proceedings), related to, arising @ out of angor
resulting from his/her being or having been a Director or officer of the Association, and the foregaing
provision for indemnification shall apply whether or not such person is a Director or officer at the time gg::h
cost, expense or liability is incurred. Notwithstanding the above, {i} in the event of a settl;menw
connection with any of the foregoing, the indemnification provisions provided in this Articte Xi shall no%e
automaticand shall 2pply only when the Board approves such seitfement and reimbursement for the costs
and expenses of such settlement as being in the best interest of the Association, and (ii) in the event a
Director or officer admits that hefshe is or is adjudged guilty of willful misconduct, gross negligence or
criminal conduct in the performance of his/her duties, the indemnification provisions of this Article X! shall
not apply, The foregoing right of indemnification provided in this Article XI shall be in addiiion to and not
exclusive of any and all rights of indemnification to which a Director or officer of the Association may be
entitled under statutory or common law,

The Association shall have the power and authority 1o purchase and maintain insurance on behalf of
any person (a “Covered Person”} who is or was a Director, officer or memnber of the Architectural Control
Committee of the Association, or is or was serving at the request of the Asspciation as a Director or officer of
another carporation, partnership, joint veature, trust or other enterprise. Such insurance shall cover any liability
asserted against such Covered Person andincurred in any such capacity, or arising out of such Covered Person’s
status as such, whether or not the Assaciation would have the power to indemnify the Covered Person azainst
such liability under the provisions of this Article XL

The provisions of this Article X1 shall not be amended in a manner which would limii or deny
indemnification for any Director or officer entitled to indemnification hereunder prior to such amendment.
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From: Susy Perez
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ARTICLE X1
BYLAWS

The Board shall adopt Bylaws consistent with these Articles. Such Bylaws may be altered, amended
or repealed in the manner set forth in the Bylaws. In the event of any conflict between the provisions of
these Articles and the provisions of the Bylaws, the provisions of these Articles shall control.

ARTICLE X1l
AMENDMENTS

AL Pricr ta the First Conveyance, these Articles may be amended only by an instrument in
writing signed by the Declarant and filed in the Office of the Secretary of State of the State of Florida.

B. After the First Conveyance, and prior to the Turnover Date, these Articles may be amended
solely by a2 majority vote of the Board, without the prior written consent of the Members, at a duly called
meeting of the Board.

C. After the Turnover Date, these Articles may only be amended in the following mannar:

1. {a) The Board shall adopt a resolution setting forth the proposed amendment
and directing that it be submitted to a vote at a meeting of the Members, which may be at either the Annual
Members Meeting or a special meeting. Any number of propased amendments may be submitted 1o the

Members and vated vpon by them at one meeting. ~

o=
- 3
{b) Written notice setting forth the proposed amendment or a §ummary:"rthe
chariges 1o be effected thereby shall be given to each Member withia the time and in the manne: prodged
in the Bylaws for the giving of notice of meetings. - —
=
o
{c) At such meeting, a vote of the Members sholl be taken on-the propEcd
amendment(s). The proposed amendment(s} shall be adcopted only upon receiving the afflrmatwe vme&gf F!
majority of the total number of Members in the Association. - -
2. Anamendment may be sdopted by awritten statement {in lieu of a meeting) signed

by all Members and all members of the Board setting forth their intenticn that an amendment to the
Articles be adopted.

D. Notwithstanding any provisions of this Article XIH to the conirary, these Articles shall not be
amended in any manner which shall prejudice the rights of any Institutional Mortgagee without the prior
written consent of such Institutional Mertgagee.

E. Notwithstanding the foregoing arovisions of this Article X!l to the contrary, no amendment
to these Articles shall be adopted which shall abridge, prejudice, amend or alier the rights of Declarant
without the prior written consent of Declarant, including, but not limited to, Declarant's right to designate
and select members of the First Board or otherwise designate and select Directars as provided in Article Vil
above, norshall any other amendment be adopted or become effective without the orior written consent of
Ceclarant for so long as Declarant holds either a leasehold interest in or title 1o at least one {1} Lot.
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F. A proposat to amend these Articles must contain the full text of the provision to be
amended with new language underlined and deleted language stricken. However, if the proposedchange is
so extensive that underlining and striking through janguage would hinder, rather than assist, the
understanding of the proposed amendment, the following notation must be inserted immadiately preceding
the proposed amendment: “"Substantial rewording. Sce Governing Documeonts for current text.,” An
amendment is effective when recorded in the public recerds of the County. A copy of each such
amendmeant, modification, repeal or addition attested to by the Secretary or Assistant Secretary of the
Association shall be recorded amongst the Public Records of the County.

ARTICLE XIV
REGISTERED OFFICE AND RECISTERED AGENT

The street address of the initial registered office of the Association is 1600 5awgrass Corparate
Parkway, Suite 400, Sunrise, Florida 33323, and theinitizl registered agent of the Association at that address
shall ba Steven M, Helfman, Esq.

I8 WITMESS WHEREQF, the Declarant has hereunto afficed its signature as of the date first
stated above.

BGCA RATON ASSOCIATES X, LLLP, a Florida
limited liabitity limited partnership

By: Boca Raton IX Corporation, a Florida
corporation, its general partner

By /’/ ZF?/'/'}/? ('A\_/’//

Richard M. Worwalk, Vice Presid’ggt
o
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The undersigned heraby accepts the designation of Registerad Agent as set forthin Arucle X 556\*& {

of these Amended and Restated Articles of [ncorporation, and acknov *ledges thej}h

accepts the obligations impased upon registered agents under the Florg »

e d ;“"
STEVEN M. HELFMAN chlstered Agaat

Dated: 3/?"2@?3

f}"s//gm,r ar withmand
rporatton“fict
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