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ARTICLES OF INCORPORATION
FOR
ALAFIA WOODS HOMEOWNER'S ASSOCIATION, INC.
{a Florida not for profit corporation)

In compliance with the requirements of Florida Statutcs, Chapter 617, the undersigned
incorporator has exccuted, adopted. and caused to be dehivered for filing these Articles of
Incorporation for the purpose of forming a corporation not for profit, and does hereby certify:

ARTICLET

NAME; PRINCIPAL OFFICE

1.1 Name: The name of the corporatton shall be Alafia Woods Homeowner’s
Association. For convenience, the corporation shall be referred to in this instrument as the
~Association,” these Articles of Incorporation as the “Articles.” and the Bylaws of the Association
as the “Bylaws.”

12 Principal Office. The principal office and mailing address of the Association shall
be at 10117 Princess Palm Avenue, Suite 550, Tampa, Florida 33610, or at such other place as may
be subsequently destgnated by the Board of Directors. All books and recards of the Associatiog
shall be kept at its principal office or at such other place as may be permitied by Chapter 6133

Florida Statutes, the Florida Not for Profit Corporation Act {the "Act”). L
&

ARTICLE 11 —

PURPOSE AND POWERS =

n

2.1 Purpose.  The purpose of the Association shall be o serve as a humcf)g_ncrs"
association under Section 720.301, ef seq., Florida Statutes, and more particularly autho:r;i'z'éd b;_"'f)
the Declaration of Covenants, Conditions and Restrictions Tor Alafia Woods. recorded {or to be
recorded) in the Public Records of the County in which the Property is located, as hereafter
amended and/or supplemented from time to time (the “Declaration”). All of the definitions set
forth in the Declaration are hereby incorporated herein by this reference. and capitalized teems not
otherwise defined herein shall have the meanings aseribed to such terms in the Declaration. The
further objects and purposes of the Association are to preserve the values and amemtics in the
Property and 1o maintain the Commeon Arcas thereol for the benemt of the Members of the
Association.

32 No individual Beneiit. The Association is nol organized for profic and no part ot
the net carnings, if any, shall inure to the benefit of any Member or individual person, firm, or
corporation,

2.3 Corporate Powers. The Association shall have all of the common law and statutory
powers of a corporation not for profit under the Act which are not in conflict with the terms of
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these Articles and the Declaration above identificd.  The Association shall also have all of the
powers necessary to implement the purposes of the Association as set forth in the Neclaration and
to provide for the general health and weltare of 11s membership.

2.4 Delegation. The Assoctation shall have the power to contract for the management
of the Association and to delegate to the party with whom such contract has been entered into
(which may be an affiliate of the Declarant) the powers and duties ot the Association, except those
which require specific approval of the Bourd of Directors or Members.

2.5  Association Property. All tunds and the utle to all properties acquired by the
Associauon and their proceeds shall be held for the benefit and use of the Members in accordance
with the provisions of the Declaration. these Articles, and the Bylaws.

26 Perpetual Existence. The Association shall have perpetual existence.

2.7 Distribution of Income: Dissolution.

{a) The Association shall not pay a dividend to its Members and shall make no
distribution of income Lo 118 Members. directors, or officers.

{b) Upon dissolution, all assets of the Association shall be transferred only to
another non-profit corporation or a public agency or as otherwise authorized by the Act.

2.8 Lamitation. The powers ol the Association shatl be subject to and shall be exercised
in accordance with the provisions hereof and of the Declaration, the Bylaws. and applicable law.
provided that in the event of conflict, the provisions of applicable law shall contral over those 0’1;:

the Declaration, these Arucles, and the Bylaws. =
ARTICLE 11 z

0y

MEMRERS

Hd

3.0 Membership. The Members of the Association shall consist of all of the record title
owners of Lots within the Property trom time to time, including the Declarant (the "Owners™).

o
n\‘

g€ ¢

32 Assignment. The membership in the Association shall be appurtenant to and run
with ownership of cach Lot in the Property. Upon acquisition of a Lot within the Property, the Lot
owner shall automatically become a Member of the Association, and upon the sale of a Lot in the
Property, the Membership appurtenant o said Lot shall automatically pass io the subsequent
grantee of title to the Lot. A Membership in the Association may not otherwise be transferred,
assigned or hypothecated.

33 Young. The Association shall have two (2) classes of voung membership:
(a) Class A, The Class A Mcmbers shall be alt Owners, with the exception of

the Declarant and ¢ach Designated Builder until the termination of the Class 3 membershep. Cach
Class A member shall be entitled 10 ane (1) vote for each Lot owned.

TH4TE26.0]

H22000386195 3



To:

. Page: 4 of 9 2022-11-11 13:18:07 EST 19415527141 From; Corporate Paralegals

H22000386195 3

(by  Class B. The Class B Members shall be the Declarant and cach Designated
Ruilder. Fach Class B Member shall be entitled to mine (9) votes for each I.ot owned by such
Member, T'he Class B membership shall cease and be converted o Class A membership on the
happening of either of the following events, whichever oceurs earlier: {i) three {3) months after
ninety percent (30%) of the Lots in all phases of the commumty that will ultimately be operated
by the Association have been conveyed to Purchasers: or (1} when the Declarant and each
Designated Builder notifies the Association i1 writing that it relinquishes its Class B membership,
or (iii) such earlier date as the Declarant may deternune, in its sole and absolute discretion,
whereupon the Class A Members shall be obligated to elect the Board and assume control of the
Association (the “Turnover™),

All votes shall be exercised or cast in the manner provided by the Declaration and Bylaws.

34 Meeungs. The Bylaws shall prowvide for an annual mecting of Members, and may
make provisien for regular and special meetings of Members other than the annual meeting,

ARTICLE IV

DIRECTORS

4.1 Number and Quahtfication. The property, business, and attairs of the Association
shall be managed by @ board consisting of the number of directors determined from time to time
by the Board in the manner provided by the Bvlaws, but which shall consist of not less than three
(3) directors. All directors shall be Members of the Associauon or authorized representatives,
otficers, or employces of Members of the Association that arc cnubies. or designees of the
Declarant.

42 Druties and Powers. All of the duties and powers of the Association existing under
the Act, the Declaration, these Articles, and the Bylaws shall be exercised exclusively by the Board
ot Directors. its agents, coniractors, or employees, subject only to approval by Members when
such approval is specifically required.

4.3 Ll Directors. The names and addresses of the initial members of the Bourd obs
Directars who shall hold office unul their successors are dulv elected and qualified as provided 113
the Bylaws. are as foilows:

Bl ADH

NAME ADDRESS

Martha Schiffer 10117 Princess Palm Avenue, Suite 550, Tampa. Florida é3610 =2
Megan Germino 10117 Princess Palm Avenue, Suite 550, Tampa, Florida 53210 ;
George Hernandez 10117 Princess Palm Avenuc, Suite 550, Tampa, Flerida —3-36]0

4.4 Election. Except as otherwise provided herein, and as except lor the members of
the Board of Directors appointed by Declarant, directlors of the Association shall be elecled at the
annual meeting of the Members in the manner determined by and subject to the qualifications set
lorth in the Bylaws. Notwithstanding anything herein contained to the contrary, from and after the

23-
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Turnover, Members other than the Declarant shall be cntitled to clect at teast a majority of the

Roard of Iirectors of the Association; provided, however, that the Declarant s entitied to elect at
least one (1) member of the Board of Directors of the Association as long as the Declarant holds
for sale in the vrdinary course of business al least five percent (5%) of (he Luts,

45  Term, Removal. Directors elected by the Qwners shall hold office until their
successors are elected and qualified at the next succeeding annual meeting of Members. Directors
may resign or be removed, and vacancies on the Board of Directors shall be filled in the manner
provided by the Bylaws,

4.6 Macancy. If a director elected by the general membership shall, for any reason,
cease to be a director, the remaining directors so elected may elect a successor to fill the vacancy
for the balance of the term.

47 Earlv Transition. The Declarant may transfer control of the Association to Owners
other than the Declarant prior to the date required by law in its sole discretion by causing enough
of its appointed directors to resign. whereupon it shall be the affirmative obligation of Owners
other than the Declarant to elect directors and assume control of the Association. Provided the
Owners other than Dectarant receive at least fourteen (14} days’ notice of Declarant’s decision to
cause its appointees to resign, neither the Declarant, 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 o assume control,

ARTICLE Y
OFFICERS
3.1 Officers Provided For. The Association shall have a President, a Vice President, a

Secretary, a Treasurer, and such other officers as the Board of [hirectors may from time to time
elect. One person may be appointed to serve in multiple officer positions,

52  Elecuon and Appointment of Officers. The officers of the Association, in
accordance with any applicable provision of the Bylaws, shall be elected by the Board of Directors
for terms of one (1) year and thereafter until qualified successors are duly appointed and have
taken office. The Bylaws may provide for the method of voting in the appointment. {or the removal
from office of officers, for filling vacancies, and for the duties of the officers. The officers may or
may not be directors of the Association. Tt the office of President shall become vacant for any
rcason, or if the President shall bc unable or unavailable to act, the Vice President shall
automatically succeed to the oftice or perform its duties and exercise its powers. It any office shall
become vacant for any reason, the Board of Dircctors may clect or appoint an individual to fill
such vacancy.

53 Inival Officers. The names and utles of the imual officers of the Assocation, who
shall hold office unul the first annual meeting of directors and thereatler untif successors are dulE
elected and have taken office, shall be as follows:

T ADK ¢

President: Martha Schiffer
Vice President: Mcgan Germino
- o
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Secretary and Treasurer: George Hermnandez

ARTICLE V1

INDEMNIFICATION PROVISIONS
6.1 Indemnification.

(a) The Association shall indemmify any person who was or is a party 10 any
proceeding (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, employee, or agent (cach, an “Indemnitee™) of the Association.
against liubility incurred in connection with such proceeding, including any appeal thereof, w the
full extent permitted by law.

(b  The Association shall indemnify to the full extent permitted by law any
person, who was or 1s a party to any procecding by or in the right of the Association to procure a
judgment in its favor by reason of the Gact that he is or wus a director, oflicer, employece. or agent
of the Association against expenses and amounts paid in settlement not exceeding, in the judgment
ol the Board of Directors, the estimated expense of litigating the proceeding to conclusion, actually
and reasonably incurred in connection with the defense or settlement of such proceeding, including
any appeal thereof,

6.2 Indemnification for Expenses. To the extent that a director. officer, employee, or
agent of the Association has been successful on the merits or otherwise in defense ol any
procecding referred 10 in Section 6.1(a) or Section 6,1(b), or 1t defense of any claim. issue, or
matter therein, he shall be indemnified against expenses actually and reasonably incurred by him
in connection therewith o the full extent permitted by law.

6.3 Deicrmingtion _of Applicability.  Any indemnification under Section 6.1(a) or
Section 6.1(b), unless pursuant to a determination by a court, shall be made by the Association
only as authorized in the specific case upon a determination that indemnification of the director,
ofiicer, employee, or agent is proper under the circumstances because he has met the applicable
stundard of conduct set forth in applicable law. Such determination shall be made;

(a) By the Board of Dircctors by a majority vote of a quarum consisting of
directors who were not parties to such proceeding;

(b)  If such a quorum is uot obtainable or. cven If obtainable, by majority vote
of a Committee duly designated by the Board of Directors {in which directors who are parties may
participate) consisting solely of two ar more directors not at the time partics to the proceeding;

(c) By independent legal counsel: (1) selected by the Board of Directors
preseribed in paragraph (@) or the committee prescribed in paragraph (b): or (i) it a quorum of the
directors cannot be obtained for paragraph (a) and the Committee cannot be designaied undef3
paragraph (b), sclecied by majority vote of the full Board of Threctors (im which directors who are
partics may parlicipate), or '

K7
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() By amajority of the voting interests of the Members of the Association who
were not parties to such proceeding,

6.4  Determination Reearding Expenses  Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same manner as the determination that

indemnitication is permissible.

6.5 Advancing Expenses. Expenses incurred by an officer or dircetor in defending a
civil or cnminal procecding may be paid by the Association in advance of the inal disposition of
such procecding upon receipt of an undertaking by or on behalf of such director or officer to repay
such amount it he is elumately Tound not o be entided 10 indemnification by the Association
pursuant to this section. Expenses incurred by other employees and agents may be paid in advance
upon such terms or conditions that the Board of Directors deems appropriate.

6.6 Cxclusiviry. The indemnification and advancement of expenses provided pursuant
to this Article VI are not exclusive, and the Association may make any other or {urther
indemnification or advancement of expenses of any of its dircctors, officers. employees. or agents,
under any bylaw, agreement, or vote of disinterested directors, or otherwise, both as to action in
his otticial capacity and as to action in another capacity while holding such office to the full extent
permitted by law.

6.7  Continuing Effect. Indemnification and advancement of expenses as provided in
this section shall continue as to a person who has ceased to be a director, officer. employee, or
agent and shall inure to the benefit of the heirs, executors, and admimistrators of such a person,
unlfess otherwise provided when authorized or ratified.

6.8  Definitipns. For purposes of this Article VI, the tlerm “expenses™ shall be deemed
to include attorneys’ fees, including those for any appeals; the term “hiability™ shall be deemed to
mclude obligations to pay a judgment, settlement, penalty, fine, and expenses actually and
reasonably incurred with respect to a proceeding: the term “proceeding” shall be deemed to include
any threatened, pending, or completed action, suit, or other type of proceeding, whether civil,
criminal, administrative, or imvestigative, and whether formal or informal; and the term “agent”
shall be deemed to include a volunteer; the term “serving at the request of the Association™ shail
be deemed to include any service as a director. officer, employee. or agent of the Association that
imposes duties on such persons.

69  Amendment. Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Articie VI shall be applicable as to any party” cligible for indemnification
hereunder who has not given his prior wriiten consent to such amendment.

ARTICLE VIl

BYLAWS

24

The initiat Byvlaws of the Association shall be adopted by the Board of Dircctors and me

be altered. amended, or rescinded in the manner provided in the Bylaws and the Declaration. &
-

v
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ARTICLE VIlI
AMENDMENTS
8.1 Notice. Amendments 1o these Antcles of Incorporation shall be proposed and

approved by a simple majority of the Board of Dircctors unless the approval of the membership of
the Association s required under the Declaration, in which case the Members must approve said

amendment.

8.2 Provisa. Neo amendment to these Articles may be adopted which would eliminate,
modify, prejudice, abridge, or othenwise adversely alfect any nights, benefits, privileges, or
priorities granted or reserved to the Declarant or mortgagees of Residential Units without the
consent of said Declarant or mortgagees i each instance. No amendment shall be made that 15 n

conflict with the Act or the Declaration.

83  Declarant Amendments.  Notwithstanding anything hercin contained Lo the
contrary, to the extent lawful. the Declarant may amend these Articles consistent with the
provisions of the Declaration allowing certain amendments to be effected by the Declarant alone.

ARTICLE IX
INCORPORATOR
The name and address of the Incorparator of this Corperation 1s:
NAME ADDRESS

Curtis Keller %800 E. Raintrec Dr., Suite 300. Scottsdale. Arizona 85260

ARTICLE X

INTTTIAL REGISTERED OFFICE;
ADDRESS AND NAML OF REGISTERED AGENT

The initial registered office of this corporation shall be at 10117 Prncess Palm Avenug,
Suite 550, Tampa, Florida 33610 and the registered agent of this corporation at that address shalt

be Steve Harding.

IN WITNESS WHEREOF, the Incorporator has affixed his/her signature below,

DocuSigned by
r"'n‘:’ Gkl e
CURPISSKEELER s
Incorporator ~a
=
i:.:
y S i 1
S S
o U
-7- %; - g
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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 15 submiuted:

That desiring to organize under the laws of the State of Florida with its principal officc as
indicated in the foregoing articles of incorporation. in the County of Hillsborough, Statc of Flonda,
the Association named in the said articles has named Steve Harding, having an address of 10117
Princess Palm Avenuc. Suite 550, Tampa, Florida 33610, as its statutory registered agent.

Having been named the starutory agent of said Association at the place designated i this
certificate, | am familiar with the obligations of that position, and hereby aceept the same and agree

to act in this capacity.

DocuSigned by:
r_Sl‘wb tarding
STEVE HARDING — s ssar ..
Registered Agent

DATED this 2th dayof November 2022

1 ADK 2802
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