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ARTICLES OF INCORPORATION
OF
ASTERA HOMEOWNERS ASSOCIATION, INC,
(A FLORIDA NOT-FOR-PROFIT CORPORATION)

in compliance with the requirements of the laws of the Siate of Florida, and far the purpose of
farming a not-for-profit corporation, the undersigned does hereby acknowledge:

i Name of Corparation. The name of the corporation 1s ASTERA HOMEQWNERS ASSOCIATION,
INC.. a Florida not-for-profit corporation {the “Association’).

2. Principal Office. The principal cffice of the Association is 225 5. Westmonie Drive. Suite 2000,
Altamonte Springs, Florida 32714,

3. Reqistered QOffice - Registered Agent. The street address of the Registered Office of the
Asscciation is 401 East Jackson Steeet, Suite 2100, Tampa, Flonda 33502. The name of the Registered
Agent of the Association is:

STEARNS WEAVER MILLER WEISSLER ALHADEFF & SITTERSON, P.A.
C/0 CHRISTIAN F. O'RYAM, ESQ.

4, Definitions. The COMMUNITY DECLARATION FOR ASTERA ithe "Declaration” will be recorded
in the Public Records of Seminole County, Flonda, and shall govern all of the aoperations of a community io
be knawn as ASTERA. All initially capitalized terms not defined herein shall have the meanings set forth in
the Declaration.

5. Purpese of the Association. The Association is formed to: (i) provide for ownership, operation,
maintenance and preservation of the Common Areas, and improvements thareon: (i) periorm the duties
delegated to it in the Declaration, Bylaws anc these Articles; and (i) agminister ihe righis and interests of
the Declarant, the Developer, the Asscociation and the Qwners

6. Not for Prefit. The Association 1s a not-for-profit Flernida cerooration anc does not con:empla':e
pecuniary gain to, or profit for, its members. o
7. Powers of the Assccialion. The Association shali, subject 1o the hmiiations and reservaiions set

forth in the Declaration, have ail the powers, piivileges and duties reasonably necessary to discharge its
abligations. including, but not limited to, the {ollowing:

7.1 To perform all the duties and obligations of the Association set forth in the Declaration and
Bylaws, as herein provided;

7.2 To enforce. by legal action or otherwise, the provisions of the Declaration, the Bylaws, the
Community Standards, and all rules, reguigtions, covenants, restrictions and agreements governing or
binaing the Association and ASTERA;

7.3 To operate and maintain the SMS  The Association shafl operate, maintain and manage
the SMS in a manner consisient with the Permit requirements and applicable SIRWMD ruies. and shall
assist in the enforcement of the pravisions of the Declaration that relate to Ihe 3MS. To the extent required
by the Permil, lhe Association shall tevy and collect adequate assessments against members of the
Association for the costs of maintenance and operation cf the SMS, as appiicable. Assessmenis shall pe
used for the maintenance and repair of the SMS and mitigation or preservation areas. including but not
limited to work within relention areas, drainage struciures, and drainage easementis to the extent applicable;

74 To fix, levy, collect and enforce payment. by any tawfut means, of all Assessmenis pursuant
to the terms of the Declaration. these Aicles and the Bylaws:

7.5 To pay all Operating Expenses, including. but not limited to, all licenses, ta-es or
governmental charges levied or imposed against the preperty of the Asseciation:

7.8 To acquire (by gift, purchase or otherwise), annex, own, hold, improve. build upon, operate,
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mainiain, convey. grant nghts and easements, seli, dedicate, lease. transier or otherwise dispose of real ar
personal properly (including the Commoan Areas) in connection with the functions of the Association except
as limied by the Declaration;

7.7 To barrow money, and (i) if prior to the Turnover Date, upon the approval of (a) & majority
of the Board: and (b) the written consent of the Declarant, or (iiy from and after the Turnaver Date, approval
of {a) a majoriiy of the Board; and (b) lifty-one peicent (51%) of the Votng Inlerests present (in person of
by proxy) &t a duly noticed meeting of the members, morigage. pledge. deed in trust, or hypothecate any
or all of its real or personal property as security {or maney borrowed or debts incurred, ncluding without
limitation. the right to collateralize any such indebtedness with the Association's Assessment collection
rights:

7.8 To dedicale, grant, iicense, lease, concession, creale easements upon, sell or transfer all
or any part of ASTERA to any public agency, entity. authority, utility or other person or entity for such
purposes and subject to such conditions as it determines and as provided in the Declaration:

7.9 To participate in mergers and consolidations with other nen-profit corporations organized
for the same purposes;

7.10  To adopi. publish, promulgate or enforce rules, regulations. covenants, restriclions or
agreements governing the Association., ASTERA, the Common Areas, lLots, Parcels and Homes as
provided in the Declaration and io effeciuate all of the purposes for which the Association is crganized;

7.1%  To have and exercise apy and all powers, nghis, and privileges which a corporation
organized under Chapter 617 or Chapler 720, Florida Statnes by law may now or hereafter have or
exercise; -

7.12  To empioy personnel and retain independent contractors to contract fer management of
the Association, ASTERA, and the Common Areas as provided in the Declaration and ta delegate in such
contract all or any part of the powers and duties of the Association;

7.13  To contract for services to be provided tc, or for the benefit of, the Association, Owners,
the Common Areas. and ASTERA. as provided in the Declaralion. such as. pul noi limited 1o,
telecommunications services, maintenance, garbage pick-up, ang utility services;

7.14  To estabiish commiitees and delegate carlain of its {unctions to those commitiees; a

7.15  To have the power 1o sue and be sued:

7.16  To iake any other action necessary or desirable to carry cut any purpose for which the
Association has been grganized; and

7.17  To enter nio agreements with other homeowne:s associations, property associations or
other third parties, including, without fimitalion, any cost-sharing agreemenis or agreements (o acquire
licenses, leasehalds, memperships, and ather possessory or use interesis in other lands or facihities oulside
of ASTERA, incluging, but not kmited 10, facilities, country clubs, galf courses, marinas, submerged land.
parking areas, consefvalion areas, recrealicnal amenitias facilities, and ciher facilitias. Pursuant to Section
720.31(6). Florida Statules (2022), the Associalion is hereby expressiy authenzed to enter into such
agreemenis upon the approval of a majority of the Board, and without any vole of the members of the
Association, regardless of when the Association enters into such agreement.

8. Voung Rignts. Owners, the Develope:, and the Deciarant shali have the voling rights sel {orin in
the Declaration.

9. Board of Directors. The affairs of the Association shall be managed by a Board of odd numeer with
not less than three (3) or more than five (5) members. The initial number of Directors shall be three (3).
Board members shalt be appointed andfor elected as stated in the Bylaws. After the Turnover Date. the
election of Directors shall be held ai the annual meeting. The names and addresses of (he members of the
first Board who shall hold office uniil their successors are appointed or eleciad. or unlil removed. are as
follows:

2
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NAME ADDRESS

Sam Abruzzo 225 3. Wesimonte Drive, Ste. 2000
Aliamonte Springs, Florida 32714

Ricky Diaz 225 S, Westmonte Drive, Ste. 2000
Altamonte Springs, Florida 32716

Drew Abel 225 5. Westmonie Drive, Ste. 2000
Altameonte Springs, Flonca 32714

10. Dissolutien. In the event of the dissolution of the Association oiher than inciden: 10 2 merger or
consolidation, any member may petition the Circurt Couwrt hawving jurisdiction of the Judicial Circuil of the
State of Florida for the appointment of a receiver o manage ihe affairs of the dissolved Association. 10
manage the Common Areas in the place and stead of the Association, and to make such provisions as may
be necessary for the continued managament of the affairs of the dissolved Association. In the event of
termination, dissolution or finat liguidation of the Association, the responsibility of the cperation and
maintenance of the SMS$ must be transferred to. and accepted by. an eniity that would comply with Rule
82-330.310, Florida Administrative Code (2022), and the LEnvironmental Resource Permit Applicant's
Handbook Volume 1, Section 12.3, and be approved in writing by SJRWMD prior to such termination,
dissolution er liguidaton

1. Duration. Extslence of {he Association shall commence with the filing of these Arlicles with the
Secretaiy of State, Tallahassee, Flerida The Association shall exist in perpetuity. T

P2 Amendments.

12.1  General Restrictions on Amendments. Netwitnstanding any other provision herein to the
contrary, ne amendment (o these Articles shall affect the nghts of the Declarant unless such amendment
receives the prior written consent of the Declarant, which may be withheld far any reascn whatsoever, If
the prior written approval of any governmenial entity or agency having jurisdiction is required by applicable
law or governmental regulation for any amendment 1o these Articles, then the prior written consent of such
entity or agency musi also be cbtained. No amendment shail be effective unil it is recorded in the Public.
Records. 23

12.2  Amendmenis prior_to the Turnover. Prior to the Turnover, but supject to ithe generatl and
specific restrctions on amendments set forth above, the Declarant shall have the nght to amend these
Articles as it deems appropriate, without the joinder or consent of any person or entity whatsoever, except
10 the extent limited by applicakle law as of the date the Declaration s recorded. The Declarant's right to
amend under this Section is to be consirued as broadly as passible. In the event that the Associalien shall
desire to amend these Articies prior to the Turnover, the Association must first obtain the Declarant's prios
written consenl to any proposed amendment. An amendment identical 1o that approved by the Declarant
may be adopted by the Associalion puisuant lo the requirements for amendmenis from and after the
Turnover. The Declarant shall join in such identical amendment so that its consent io the same will te
reflected in the Public Records.

123 Amendments From and After the Turnover. After the Turncver. bui subject ic the generai
and specific restrictions on amendments set forth above, these Articles may be amenced with the approval
of (i} a majority of the Board: and (i) filty-one percent (51%) of the Voting Interests present (in person or by
proxy) at a duly noticed meeting of the members.

i2.4 Compliance with HUD _FHA VA, FNMA, GNMA and SIRWMD. Prior to the Tumaover, the
Declarant shall nave the right o amend these Articles. from time to time, {o make such changes,
modifications and additions therein and thereto a2s may be requested or required by HUD. FHA, VA FNMA,
GNMA, SIRWMD. or any other goverimenta! agency or body as a condition {0, or in connection with such
agency's or body's regulatory requirements or agreement te make, purchase, accep!, nsure, guaranly of
otherwise approve loans secured by morigages ¢n Lots. No approval or joinder of the Asscciation, other
Owners, ar any other party shall be required or necessary 10 such amendment.  After the Turnover but
subject to the general restrictions on amendments set forth above. the Board shall have the nghi to amend
these Aiticles, from time 1o time. 10 make such changes, modifications and additions therein and thereto as

3
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may be requesied or required by HUD, FHA, VA, FNMA, GNMA, SJRWMD or any other governmenta!
agency of hody as a condilion to, of in connection with such agency's or body's regulatory requirements os
agreement to make, purchase. accept. insure, guaraniy or olherwise approve loans secured by morigages
on Lots. In addition, the Board may amend these Articles as il deems necessary or appropriate to make
the terms of these Articles consistent with applicable law in effect {rom tme 10 time, No approval or jcinder
of the Owners, or any other party shall be required or necessary to any such amendmenis by the Board.
Any such amendmenis by Lha Board shall require the approval of a imaority cf the Board.

13 Limitations.
13.4 Deciaraiion is_Paramount. No amendment may be made ic these Articles which shall in

any manner reduce, amend. affect or modify the terms, conditions, provisions, rights and obligations set
forth in the Declaration.

132  Rights of Declarant. There shail be no amendment to these Aricles which shall abridge,
reduce, amend, effect or modify the nghts of the Declarant.

133 Bylaws. These Anricles shall not be amended in a manner that confiicts with the Bylaws

14 Officers. The Board shafi elect a Presiden!, Vice President. Secretary. Treasuier, and as many
Vice Presidents, Assistant Secreiaries and Assistant Treasurers as the Board shall from time 1o time
determine. The names and addresses of the Officers who shall serve until their successors are eleciad ny
the Board are as follows:

President; Sam Abruzzo 225 5. Westmonte Drive, Ste. 2000
Altamonte Springs, Flonda 32714

Vice President: Ricky Diaz 225 5. Westmonte Drive, Ste. 2000
Altamonte Springs, Florida 32714

Secreiary/Treasurer: Orew Abel 225 5. Wesimante Drive, Ste. 2000 °
Altamoente Springs, Florida 32714

15. Indemmification of Officers and Birectors. The Association shall and does hereby indemnify and
hold harmless every Director and every Officer, their heirs, executors and administrators, against all loss;
cost and expenses reasonably incurred in connection with any action, suit or proceeding to which such
Director or Officer may be made a pariy by reason of being or having been a Director cr Officer of the
Association, including reasonable counsel fees and paraprofessional fees at all levels of proceeding. This
indemnification shail not apply ic matters wherein the Director or Officer shall be finally adjudged n such
action, suit ar proceeding o be liable for or guilly of gress negligence or willful miscenduci The foregoing
rights shali be in addition to, and nol exclusive of, all other rights to which such Directar ar Officers may be
entitled.

16. Transactions in Which Directors g« Qfficers are ntergsted. No contract or transaction belween the
Association and one (1} or more of its Directors or Officers ar the Declarant, or between the Asscciation
and any other corporation, partnership, assecialion, or other grganization in which one {13 or more of its
Officers or Directors are officers. directors or employees or otherwise interested shall be invalid, void or
voidable solely far this reason, or solely because the Officer or Direclor is present al, or participates in,
meetings of the Board thereof which authorized the contract or transaction, or salely because said Officers’
or Directors’ votes are counted for such purpose. No Direcior or Officer of the Asscciation shall incur liability
hy reason of the fact that such Direcior or Officer may be interesied in any such centraci or iransaction.
Interested Directors shali disclose ine general nature of their inierest and may be counted in determining
the presence of a quorum at a meeting of the Board which authorized the contract or transaction.

[Signature on the Following Pagej
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IN WITNESS WHEREOF. for the purpose of forming this corporatian under the laws of the State

of Florida, the undersigned. being the lncorperator of this Associalion, has executed these Articles of
Incorporation as of this 17" day of February, 2023,

=~

b
L C) &\ L-;‘)h-___ﬁ
Christian F. O'Ryan, Esq.
Incorporator

401 East Jackson Streel, Suvile 2160
Tampa, Flerida 336802

5
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ACCEPTANCE BY REGISTERED AGENT
The undersigned, having been named o accepl service of precess for Lhe above-stated corporalion
at the place designated in this ceriificale, hereby agrees (0 act in this capacity, and is familiar with, and
accepts, the obhigations of this pasition and further agrees to comply with the provisions of alt s1atutes
relative 1o the proper and complete performance of its duties.
Dated this 17" day of February, 2023.
STEARNS WEAVER MILLER WEISSLER

ALHADEFF & SITIERSON, P.A.
-~
B\, cmmree
By: q T

Chnstian £. O'Ryan, Esq.

Registered Office:

401 East Jackson Street
Suite 2100

Tampa, Florida 33602

Principal Corporation Office:

225 S, Westmonte Drive, Ste. 2000
Altamante Springs. Florida 32714 —
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