1

Page 1 of 2
BRI SN

. S&BFax Server 10/4/2021 3:56:22 PM _PA 2;012 Fax Server
ivision of(f'!qmrations : l '
4

Florida Department of State

Division of Corporations
Electronic Filing Cover Sheet

Note: Pleasc print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.
(((H21000371028 3)))

I

Note: DO NOT hit the REFRESII/RELOAD button on your browser from this
page. Doing so will gencrate another cover sheet.

Division of Corporations
Fax Humber i (650)617-6381

hcoount Hame 1 8RUTTS & BOWEN LLP OPERATING ACGUNT
Eccount Nuxber ;o 120030000037

Phone ¢ {561)835-8500
Fax Number ¢ (351)1650-8530

*#inter che email address for this business entity to be used for Zulure
annual report nailings. Enter conly one email address pleass. **

Email Address: Admeryy O’J[?’UJFSKOM

v i

LA S
el

. FLORIDA PROFIT/NON PROFIT CORPORATION
2" PRESERVE AT BABCOCK RANCH HOMEOWNERS' .
a. ASSOCIATION, 1 ) C’:.-j
7 l(fcrtiﬁcate of Status - l 0 J' L = X
1 [Certificd Cohy o | LR
ii-' [Pagc Count . ][ 1t I| '._“"_,‘ .y it
- ! jﬁstimatctf Cilarge _H $70.00 'l :] i’ :: -
N




. SLBFax Server 10/4/2021 3:56:22 PM PAGE 3/012 Fax Server

Fax Audit Number: e ({((J121000371028 3})))

ARTICLES OF INCORPORATION FOR
Preserve at Babeock Ranch Homeowners' Association, Inc.
(a corporation not-for-profit)

The undersigned, acting as Incorporator(s) of a corporation pursuant to Chapter 617, Florida
Statutes, and Chapter 720, Florida Statutes, adopt(s) the following Articles of Incarporation:

ARTICLE I. - NAME

The name of the corporation shail be Preserve at Babcock Ranch Homeowners™ Assuciation,
Inc., a Florida noi-for-profit corporation (the “Asscciation”),

ARTICLE 1L — DEFINITIONS

Except as otherwise defincd hercin, capitalized (erms defined in the Declaration of
Covenants, Conditions and Restrictions of Preserve at Babcock Ranch (the “Declaration”™)
recurded, or to be recorded, among the Public Records of Charlotte County, Floridz by D.R. Horton,
Inc., a Delaware corporation (the “Dectarant™ shall have the same mcaning or definition 23 the
meaning or definition ascribed thereto in the Declaration when uscd 1n these Articles.

ARTICLE 1. - PRINCIPAL PLACE QF BUSINESS AND MAILING ADDRESS

The principal place of business and mailing address of the corporation shall be 10541 Ben
C. Prait Six Mile Cypress Parkway, Suite 100, Fort Myers, Florida 33966.

ARTICLE LV, - PURPOSE(S)

The corporation is organized as a corporation not-tor-profit under Chapter 617 of the laws of
the State of Flurida, subjuct to the extent wpplicable, 1o Chapter 720 of the laws of the Stale of
Florida. The speeific purposcs for which the corporation is orgunived sre:

I. To own and main:ain, repair and replace the Association Property and the Common
Arcas and other items, including landscaping, surface water manzpement suystems, and other
inprovements in and/or benefiting said Association Property and Commor. Areas, for which the
obligation 0 maintain and repair has been delegnted and accepted.

2. To control the specifications, architecture, design, appearance, elevation and location of,
and Jandscapiny around, ult buHldings and improvements as provided in the Declaration, which may

include walls, fences, sewers, drains, disposal systems or other structures constructed, placed or
permitted 10 remain in the Property. as well as the alteration, improvement, addition or chanye
ihercto,

3. To operate without profit for the bencfit of its Mombers.

4. To perform (kose functions granted to or reserved by the Association in the Declaration.
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ARTICLE V.- GENERAL POWERS

The Association shall have all of the powers necessary or desiruble to perform the
oblipations and dutics and 1o exercise the righls and powers set out in these Articles, the Bylaws or
the Declaratian including, without limitation, the following:

1. Tohold funds sclely and exclusively for the benefit of the Members for the purposes set
forth in these Articles of Incorporation.

2. To pronwlyate and enforce rules, regulations. bylaws, covenants, restrictions und
agreemenis Lo effectuate the purposes Tor which the Association is organized.

3. ‘Lo delegate power or powers where such is deemed in the interest of the Assoctation.

4, To offix assessments to be levied against Lols within the Propertly ang the cosis of
¢ttectuating the objects and purposes of the Association and 10 create reasonable reserves for such
expendilures, and W authorize its Board of Direclors, in its diserelion, to enter into agreements with
mortgage companics and other organizations for the collection of such assessinents.

S. 'T'o pay taxes and other charges, if any, on or against the Association Property and the
Common Arca.

6. To have all cxpress powers conferred upon the Association by the Declaration, Chapter
617 andd Chapter 720, Floridu Stalulcs, except as prehibited kerein,

7. To engage w aclivitics which will actvely foster, promute and advance the common
interests of all Owners of any portian of the Property, including contracting for services to be
provided to the Association.

8. To own, convey, buy or otherwisc acquire, sell or otherwise dispose of, mortgage or
otherwise encumber, exchange, lease, hold, use, operate and otherwise deal in und with real,
personal and mixed property of all kinds and any right or interest therein of the Association for
purposes of advancing the common niterests of all Owners of any portion of the Property.

9. To borrow monzy for any purpese subject 1o all limitations in the Declaration or Bylaws.
10. To sue and be sucd.

I1. To adopt, aiter and amend or repeal such Bylaws as may be necessary or desirable for
the proper management of the affairs of the Association, provided, however, such Bylaws way not
be inconsistent with or contrary to any provisions of lhe Declaration.

12, To operate and maintain surface waler management system facilities, inchuding all
inlets. ditches, swales, culverts, water control structures, retention and detention areas, ponds, fakes,
floodplains compensation areas, wetlands and any associated buffers and wetland mitigation areas,
preserve areas and conservation easements, as applicable and required by the Permit, and to contract
for services to provide for such operation and matintenance.
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13.  To contract for services for the operation, waintenance, and management of
Common Arcas and Association Property and all ather property dedicated to or maintained by the
Association.

14, To mortgage or convey Common Area with the effirmative vote of at fcast two-thirds
of the Class A Membership,

ARTICLE VI - MANNER OF ELECTION OF DIRECTORS

Directors sholl be clecied or appointed in accordance with the provisions of the Bylaws of
the Associaiion.

ARTICLE VII. - MEMBERS

. Every Owner of a Lot which is subject to Assessmeal shall be a Member of the
Association and subject to the terms and corditions of the Declaration.  Membership shali be
appuitenant to and may not be separated from ownership of any Lot which is subject to Asscssment.

2. ‘The Association shall have two classes of voling membership:

Cluss A Cliss A Members shall be all Owners, with the cxception of the
Declarant and Builders (until the Class B membership ceases to exist) and shall be entitled
to anc vote for each Lot owncd. When more than cne person holds an interest in any Lot, all
such persons shall be Members, The vote for such Lot shall be exercisec as they determine,
but in no event shall morc than one vote be cast with respeet 1o any Lot

Class B. The Class 13 Member shall be the Declarant.  'he Class B Member
shall be entitled to three (3) voles for each of the votes held by all other Members of the
Association; provided, however, that notwithsunding any provision to the contrary, the
Declarant shall have the right to appoint the entire Board of Directors of the Association
until such time as provided in the Declaration. At such time, the Declarant shall call a
meeting in sccordance with the provisions herein for Special Meetings, to provide fur the
trnover of controt of the Board of Directors to the Members. The Declarant shall have the
right, in ils sele diseretion, to eppoint one member of the Board of Direstors for so fong as
the Declarant owns at least five percent (5%) of the Lots within tbe Properiy. Further,
pursuant o Section 720.307(2), Floride Statutes (2019, as may be omended from time to
time) Members are enlilled io clect one (1) member of the Board of Directors (a "Pre-
Turnover Director™) when fifty percent (50%) of ali the Lots ultimately planned for the
Community are conveyed 10 Members other than Declarant, provided such Members ather
than Declarant exercise this right. In the gvent the Members other than Declarant do not
exercise the right to clect a Pre-Turnover Director, then a vacancy on the Board of Directors
shall occur and the remaining members of the Board of Directors may fill such vacancy. The
term of office for the Pre-Turnover Director shall end 2t the next annual Members meeting
afer the Pre-Turnover Director's election, or on the date the election afler Declarant 1s no
longer the Class B Member takes place, whichever oceurs first.

433704204033 vt 7
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ARTICLE VIIL. - DIRECTORS

The Roard of Directars of the Corporation shall be comprised of at least three (3) directors
until Turnover, following which the Board of Directors shall be comprised of at lzast five (5)
directors. The menbers of the initial Board of Directors and their strect addresses are:

Ashley Koza 19541 Ben C. Pratt Six Milc Cypress Parkway,
Suite 100, Fort Mvers, Florida 33966

(Hiver Bacovsky 10541 Ben C. Prau Six Mile Cypress Parkway,
Suite 100, Fort Myvers, Florida 33966

Rebecea Sarver 10541 Ben C. Prant Six Mile Cypress Parkway,
Suiwe 100, Fort Myers, Florida 33966

Members of the Board of Directors appointed by the Declarant or 1ts designated successor or
assigns need not be Members of the Association and necd not be residents of the State of Florida.
All Directers appointed by the Declarant shall serve at the pleasure of the Declarant, and may be
removed from office, and a successor Director may be appointed at any time by the Declarant.

At the Turnover meeting or the first annual election fo the Board ol Directors afier the
Declarant is no longer the Class B Member, the term of office of the elected Director receiving the
highest plurality of votes shall he esteblished at two {2) years, with the other elected Direciors to
serve for a term of one (1) year. Elections shall be by plurality votes. Directors appointed by the
Deciarant shall serve unti] Turnover or until removed from office by the Declarant.  All other
Directors shall hold office until the election of new directors at the mext annual meeting or
tesignation of said Director. Each year thereafier, as many Directors shall be elected and appointed,
as the case may be, as there are regular terms of office of Directors expiring at such time, and the
teun uof the Director so clected or appointed al cach annual election shall be for two (2) years
expiring at the second snnual election following their clection, and thercafter until their successors
are duly elected and qualified, or until removed from office with or without cause by the afftrmative
vote of a majority of the Members which elected or appointed them.

RIICLE - OFFICERS

The Officers of the Association shall be a President, a Vice President, a Secrefary and a
Treasurer, and such other officers as the Board of Directors may from time to time, by resolution,
create. Any two or more oifices may be held by the same person except the offices of President and
Secretary. Officers shall be elected fur one (1) year terms in accordance with the procedures set
forth in the Bylaws. The names of the Officers who are to manage the affairs of the Association
until the nexi annual meeting of the Board of Directors and until their successors are duly elected
and qualificd are:

AEVI-LEIL-4033 v 4/ a
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President: Ashley Koz
10541 Ben C. Prait Six Mile Cvpress Parkway, Suite 100,
lFort Mycrs, Flonda 33966

Vice President Oliver Bacovsky
10541 Ben C. Pratt Six Mile Cvpress Parkway, Suite 100,
Fort Mycrs, Florida 33966

Secretary and
Treasurer: Rebecca Sarver

10541 Ben C. Praut Six Mile Cypress Parkway, Suite 100,
Fort Mycrs, Florida 33966

ARTICLE X. - REGISTERED AGENT, MAILING ADDRESS AND STREET ADDRESS

The street and mailing address of the Corporation's initial registered office is 10541 Ben C.
Pratt Six Mile Cypress Parkway, Suite 100, Fort Myers, Florida 33966 and the name of the initial
Registered Agent at such address is D.R. Horton, Inc.

ARTICLE XI.- CORPORATE EXISTENCE

The Association shalt have perpetual existence. If the Association is dissolved, the contiul
or Tight of access to the property containing the surface water management system facilities and
oither dedicated property and related infrasiructure shall be conveyed or dedicated to an appropriate
governmental unit or public unit and that if not accepted, then the surizee water management
system facilities shall be conveyed to a non-profit corpuration similar to the Association. [n
addition, if the Association is dissolved, property dedicated to the Association and correspouding
infrastruciure will be conveved or dedicated to v similur roi-for-prefit otpanization or entity for
continued maintenance and operation.

T XIL - RYLAW

The Board of Directors shalt adopt Bylaws consistent with these Articles.

ARTICLE XIIT. - AMENDMENTS TO ARTICERS OF INCORPORATION AND BY).AWS

For so long as Declarant is the Class B Member, but subject to the gencrul restrictions on
amendments which require approval of the SI'WMD as set forth below, Declarant shail have the
right to amend these Articles as it deems appropriate, without the joinder or consent of any person
or entity whatsoever, except as provided herein and except o the extent limited by zpplicable law as
of the daie the Declaration is recorded. From and after the expiration of Declarant’s Class B
membership, amendment of these Articles raquires the approval of at least two-thirds of the
mcmbership votes. Notwithstanding the foregoing, (i) no amendment of these Articles shail make
any changes which would in any way affect any of the rights, privileges, powers or options herein
provided it favor of, or reserved Lo, the Declarant, unless the Declarast joins in the execution of e
amendment and (i) no provisions rclating 10 the Bulden' rights mey be amended without the
consent of the Builder(s) effected by such proposed amendment; and (iii) ne amendment to these
Articles shall be effective withoul the prier weitten approval of the Feunder during the
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"Development and Sale Period” under the Master Declaration or the Master Association thereafter,
ag required by the Master Declaration.

Such amendments shall be subject to the prior approval required by any approprizle
govemmental agency. Notwithstanding anything to the contrary herein contained, amerdments that

are_ not inconsistent with the requirements of the Master Declaraticn and solely for correction uf
scrivener’s eriors may be made by the Board of Dircctors of the Association alone without the ne

of consent of any other person. Notwithstanding the forepoing, matters stated herein to be or which
are in {act governcd by the Declaration or Master Neclaration may nof be amended except as
provided in such Declaration or Master Declaration. Additiorally, th= provisions which arc

rovemed by the By-laws of Lhis Associstion meay nat be amenced except as provided in the By-
AWS.

Any amendment 1o these Asticies that would alter the surface water management or drainage
syslems, conscrvation arcas, preserve areas, easements related thersto or any water management

areas ol Ihe Commnn Areas must have the prior approval of the SFWMD.  Any such proposed
amendments mwst be submitted to the SFWMD for a determination of whether the amendment

necessitates o modification to the SFWMD Permit.  If the proposed wmendment necessitates a
modification lo the SFWMD Permit, the medification to the STWMD Permit must be approved by
the SFWMDB prior to the amendmert to these Articles.

ARTICLE XIV. - INDEMNIFICATION OF OFFICERS AND DIRECTORS

1. The Association hereby indemnifics any Direcior or Officer made & party or threatenced
1o be made a parly (o any threatened, pending or completed action, suit or proceeding;

a. Whether civil, ceiiinal, administrative or investigative, other than one by or
in the right of the Association to procure a judgment in iis favor, brought w impose a liability or
penalty on such person {or any act alleged to have been committed by such person in his capacily of
Director or Cilicer of the Association, or in his capacity as a Director, Otficer, employee or agent of
any cther corporation, pattnership, joint venture, trust or other enterprise which he scived at the
veguest of the Association, against judgmnends, {ines, amounts paid i settlement and reasonable
cxpenscs, including atiorneys fees, actually and ncccssarily incurred as a result of such action, suii
or proceeding or any appeal therein, if such person scted in good faith in the reasonable belief that
such action was in the best interests of the Association, and in criminal actions or proceedings,
without reagsonable ground for belief that such action was unlawful, The termination of any such
action, suit or proceeding by judgment, order, setlement, conviction or upon a plea of nclo
contendere or its equivalent shiall not in itself create a preswinption that any such Direclor ur Officer
did not act in good faith in the reasonable belief that such action was in the best inmterests of the
Association or that he had reasonable grounds for telicf that such action was unlawful,

b. By or in the right of the Association o procure a judgment in its favor by
reason ol his being or having been a Director or Officer of the Associmtion, or by reason of his
teing or having been a Dircetor, Otficer, empioyes or agent of any other vorperalion, partacrship,
joint venture, trust or other cnlerprise which he served at the request of the Association, against the
reasonable expenses, inchuding attorneys’ fees, actually and necessarily incumred by him in
conneetinn with the defense or settlement of such action, or in connection with an appeal therein, if
such person acted in good faith in the reasonabie belief that such action was in the hest interests of
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the Association. Such person shall not be entitled to indemnification in relalion to matlers s 1o
which such person has been adjudped 1o have been puilty of negligence or misconduct in the
performance of his duty to the Association unless and only tc the extent that the court,
administrative agency, or investigative body before which such action, suit or proceeding is held
shall determine upon application that, despite the adjudication of Hability but in view of all
circumstances of the case, such persen is fairty and reasonably entitled (o indemnification for such
cxpenses which such iribunal shall deem proper.

2. The Board of Directors shall determine whether amounts for which a Director or Officer
seeks indemnification were properly incurred ard whether such Director or Officer acted in good
faith aud in a manner he reasonably believed (b be in the besl interests of the Association, and
whether, with respect to any criminal action or procecding, he had no rcasonable ground for belief
that such action was uniawful. Such determinalion shall be made by the Board of Directors by a
majority vote of a quorum consisting of Dircctors who were not parties to such action, suit or
proveeding.

3. The foregoing rights of indemnification shall not be deemed o limit i any way the
powers of the Association to indemnity veder applicable law.

ARTICLE XV. - TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARL
INTERESTED

. Wilh the exception of Directors and Officers appointed by the Class B Members, any
financial or familial interest of an Officer vr Directen in any contract or transaction between the
Association and one (1) ur more of its Directors or Officers, or between the Association and any
other corporation, partnership, association or other organization in which one (1) or more of its
Directors or Officers are direclors or officers, or have a financial interest, shall be disclused, and
further shat! noi be voidable soicly lor this rcason, or selcly becausc the Dircctor or Officer is
present at or participates in the meeting of the Doard or commitiee thereof which authorized the
contract or transaction or solely because his or their votes are counted for such purpose. No
Director or Ofticer of the Association shall incur liability by reason of the fact that he is or may be
interested in any such contract or transaction.

2. Interested Directors may be counted in determining the presence of a quorum ai a
meeting of the Board of Directors or of a committee which authorized the contract or transaction,
but must abstam from voting on the tssue.

ARTICLE XV]. - DISSOLUTION

Upon prioy written approval of the Founder or the Master Association as required by the
Declaration and the Master Declaralion, the Association may be dissolved in accordnnce with the
procedures set forth in Florida Statutes Section 617.1402, if three-fourths (3/4) of the votes cast at 2
duly held meeting of the Members of the Association vote in favor of dissolution. Upon dissolution
of the Associatian, other than incident 1o a merger or consolidation, the assats of the Association
shall be dedicated to an appropriatz public agency to be used for purposes similar to those for which
this Association was created. [n the event thal such dedication is refused acveptance, such assets
shali be granted, conveyed and assigned to any nonprofit corporation, association, trust or other
orpanization to be devoted 1o such similar purposes.

431766264033 v ! 7
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ARTICLE XVII - INCORPORATOR
The name and address of the Incorporator is:

Name: D.R. Horton, loc.
Address: (0341 Ben C. Pratt Six Mile Cypress Parkway, Suite 100, Fort Myers,
Florida 33966

[continued on next page]
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IN WITWESS WHEREQF, the undersigned has executcd these Articles of locorportion as
Incorporator thereof this 37 "ﬁay of \).\P_{'Emhﬁﬂ, 2021

D.R. Hopé’ i)r/ )leaware corporation

By: ( cotly

Name: A=y ¥ | BET;:“S'—
Titlgy” Vice fresidecd
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REGISTERED AGENT

The undersigned hereby accepts appuintment as Registered Agent of Preserve at Babcock
Ranch Homeowners® Associalion, Inc. thiSc?'f’_i_' day of H(jg\qtemb g€. 2021

-
. )
]
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