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ARTICLES OF INCORPORATION
OF
THE SOTA RESIDENCLES CONDOMINIUM ASSOCIATION, INC.
(a Florida corporation not for prafit)

We, the undersigned, hereby associate ourselves together for the purpose of becoming
incarporated under the laws of the State of Florida as a corporation not for prefit, and hereby
adopt the following Articles of Incorporation:

ARTICLE I - NAME AND PRINCIPAL OFFICE OF THE CORPORATION

The name of this corporation, hercinafier called the “Association,” shall ke The SOTA
Residences Condominium Association. Inc.. a Florida corporalion not ior profit. lts principal
place of business and mailing address shall be at 741 South Orange Avenue, Sarasota, Florida
34236, The Board of Dircctors may from time to time move the principal office of the
Association to any other address in the State of Florida.

ARTICLE 11 - DEFINITIONS

All undefined terms appearing in initial captial letters herein shall have the meaning
aseribed 1o them in that certain Declaraiion of Condommium of The SOTA Residences, a
Condominium (the “Declaration™), as it mayv be amended from time 1o time.

ARTICLE 1H - PURPOSE AND POWERS

Section 1. The purpose for which this Association is organized is specifically o act as a
governing “Association” within the meaning of the Condominium Act (Chapter 718, Marida
Siatuies) for The SOTA Residences. a4 Condeminium (ithe “Condominium™). located in Sarasota
County, Florida, and gencrally to act as a corporation not for profit under the tems and
provisions of Chapter 617, Florida Statures.

Section 2. The Association shatl have all of the rights. powers, duties and Ametions of a
corporation not for profit, which are not in contlict with the Condominium Act, and the
Association shail have all powers and dutics rcasonably necessary to administer. govern,
manage, operate and maintain the Condominium pursuant to the Declaration as it may be
amended from time 1o time, including, but not limited to, the following;

(a) To determine the Commoen Expenses required for the operation of the
Condominium and the Association and 0 make and collect Assessiments against Members of the
Association for the pupose of defraving the charges and expenses ot the Condominium and of
all other properties the Association shall hold. by whatever means, and for the operation of the
Association. Assessments paid by Unit Owners shall be held in trust by the Association and used
for whatever purpose the Association deems neccessary and in the best interests of the
Association, including, but net limited to: (1) the cost of the maintenance. repair and replacement
of the Condominium Praperty and other costs related theeto: (2) the cost of adminisiration of the
atfairs of the Association, including pavment of applicable taxes and filing fees and tax retums
required 10 preserve the Association's existence; (3) (o pay any costs incurred to enabie the
Assoctation to perform its duties; and (4} to payv all other Commen Expenses as described in the
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Declaration. To the exient not expended in the vear in which paid. Assessmenis shall continue 1o
be held i trust by the Association {or the benefit of the Members 10 be expended solely tor the
aferesaid purposes or, upon any termination of the Condominium. the unexpended portion shall
be added to the Cammon Surplus for disbursement to the Members or Jor maimienance reserves,
at the discretion of the Board of Dircctors.

(b}  To use the proceeds of Assessments in the exercise of its powers and dutics.

{c) To purchase insurance upen Condominium Property and all properiies the
Association shall hold and insurance for the protection of the Association, its Otficers, Directors,
and Members.

{d) To impreve the Condominium Properiv further and, afier casualty, to reconstruct

mprovements.

() To approve or disapprove the transfer, by sale. rental, gift, devise. bequest.
succession, or otherwise, and ihe ownership, lease andsor encumbrance of Condominium Units
as may be provided by the Declaration and by the Bylaws of the Association.

H To enforce by legal means the provisions of the Declaration, these Articles, the
Bylaws of the Association and the rules and regulaiions for the use of the Condominium
Property.

(o) To maintain. repair. improve, make additions. alter, replace, re-construct and
operaie all Condominium Properiy and 1o contract for the maintenance, repair, replacement and
operatien of any and ail of the Condominium Property.

(1) To purchasc, lease, receive by gift, or otherwise acquire possessory or usc
interests in real and personal property, whether or not contiguous to the lands of the
Condominium, intended to provide for the enjoyment. recreation or other use or benefit of the
Members of the Association.

(1) To purchase, lease ar otherwise acquire Hnits or oiher property in the pame of the
Association or 1is designee,

() To purchase Units at foreclosure or other judicial sales in the name of the
Association ur its designee,

(k) T'o sell, lease, mortgage or otherwise deal with Units acguired and sublease Units
leased by the Association or ils destgnec.

Q) To govern the conduct of occupants at the Condominium and to suspend voting
rights as may be permitted by the Condominium Aci and to levy fines against Unit Owners for
violations of the rules, regulations and restrictions established by the Association, The Board of
Directors shall have the authority o adopt rules. regulations and policics to fully implement its

fining authoritv,

[gv]
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(m)  Ta contract for the management. operation and upkeep of anv and all property
ireld or controlled by the Association and 10 delegatz to a managemen: contractor or contractors
all powers and duties of this Association and (o authonize a management agent to assist the
Associalton in carrying out 18 powers and duties by performing such funciions as the submission
of proposals. collection ol Assessments, preparation of records. enforcement ol rules and
maintenance, repair, and replacement of the Common Elements with such funds as shall be made
available by the Association for such purposes.

{n) To encumber. mortgage. lease. convey or grant other possessory or usc interests
in any and all property which the Association may acquire or control. including. but not limited
to, anv recreational facilitics.

(o) ‘To enter into contracts or agreements for the maintenance of accounling and
bookkeeping records and for the use of data processing faeilities o services, so as to carry out
the Association’s responsibilities and to compty with the requirements of the laws of the State of
Florida with regard to mainicnance of records.

m To horrow nwoney an behalf of the Condominium when required in connection
with the installation of capital improvements, repair, replacement, operation, care, upkeep and
maintenance ot the Common Elements. the acquisition of property, or any other expense of the
Association and o grant maorigages and/or security interests in Assoclation owned property,
including, but net limited to granting a coilateral assignment of Assessments; provided, however,
that the consent of at least a majority of the voting iniciests shall be required for the borrowing of
anv sum in excess of fifieen percent (13%) of the total annual budget for the Asrociation. 1f any
sum harrowed by the Board of Directlors on behalf ol the Condominium pursuant te the authoriy
contained in this subsection (p) is noi renaid by the Association, a Unit Owner who pavs 1o the
creditor such portion thereef as his or her interest in the Common Elements bears to the interest
of all the Unit Owners in the Commen Llements shall be entitled 1o obtain from the creditor a
release of any judgment or other hen which said creditor shall have filed or shall have the right o
{ilz againsi. or which will affect. such Unit Owner's Unit.

() To authorize Unit Owners or other persons to use portions of the Common
Elements for private parties and gatherings and to impose reasonable charges for such private
use.

{r) To select depositories for the Association funds.

(s) To enter inta such other contracts or agreements reasonably necessary or

convenient tor the proper exercise of the rights, powers. duties and functions of the Association.
All contracts for the purchase, lease or reniing of matenals or equipment, all contracts for
services, and any contract that is not to he fully performed within one (1) vear. shall be in
writing. For so long as required by law, the Associztion shall obtain competitive bids for any
contract which requires payvment exceeding five percent (5%) of the tolal annual budget of the
Association, including reserves. (except {o coniracis with emplovees of the Association,
management fimms, atlorneys, accountants, architects, engineers, or landscape engincers). unless
the products and services are needed as the result ol any emergency or unless the desired supplier
is the only source of supply within the county serving the Association. The Board need not
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accept the lowesi bid, The Association may net hire an attorney who represents the management
company of the Association.

{t) To employ and dismiss ull personne] reasonabiy necessary to perform the services
required for proper exercise of the rights, powers. duties and functions ol the Association.

(u) To exercise any and all common law and statutory powers, aithough not
specifically recited above, of a cerporation not for proiit, and of an association within the
meaning of the Condominium Act, reasonably necessary or convenient o carry out and perform
the purpose for which the Association is argamzed and its enumerated pawers.

(v) Ta enact and enforee rules and reguintions concerning the use and enjoyment of
the Units, the Common Elements, the Limited Common Elements and of the property ewned by
the Association, including but not limited to rules and regulations pertaining 1o use of the parking
facilities {including the designation of certain spaces for the benetit of particular Unit Owners).

(w)  To operate and maintain the Common Elements. Limited Common Elements and
Condominium Property.

(x)  The Associaiion, when authorized by a majority of the total voting interests of the
Association, may purchase and/or acquire and enter Into agreements, from time o time, whereby
it acquires leascholds, memberships and other possessory or use interests in lands or facilities,
including, but not limited to country clubs. golf courses, marinas and other recreational facilities,
whether or not corttguous 1o the lands of the Cendominium intended 1o provide for the
enjoyment, recreation and other use or benefit of the Unit Owners, The expense of vwnership,
rental fees, operations, replacements and other undertakings tn conngction therewith shall be
Common Expenses, together with all other expenses and costs herein or by law defined as
Common Expenses.

(v) To comiract for the coperation and maintenance of the Common Elements or
Surface Water Managemeni System and Stormwaler Management System. o the extent the
Association ts respoasible tor that portion ur afl of the Surface Water Management System and
the Stormwater Manapgement System (the “Association System Respornsibility™) and to delegare
any powers and duties of the Association in connection therewith, except such as specifically
required by the Declaration to be excercised by the Board of Directors or the membership of the

Association.

() To eperate and maintain the Surface Water Managemen: System and Stormwater
Management Svstems, including all inlets, ditches, swales, culverts, water conitol strucuures,
retention and detention areas, ponds, lakes. flood plan compensation areas, wetlands and any
associated buffer areas, and wetland misigation arcas 1o the extent of the Association System

Responsibility.

{ar)  To institute, maintain, settie or appeat fegal setions or hearings in the name of ihe

Frecm James Tanks

Association on behalt of all Unit Owners concerning matters of commeon interest to most or alh .
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{cc)  To convey a portion af the Common Elemenis to a condemning authority tor the
purpuse of providing uwtlity easements, right-of-way expansion, or other public purposes,
whether negotiated or as a result of eminent domain proceedings.

(dd) To exercise: (a) all powers specificaliy set forth in the Declaraiion. the Articles.
these Bylaws and in the Condominium Act; (b} all powers incidental thereio, and (¢) ail other
powers granted by statute or other law o a Florida corporation.

(ce)  To excrcisc all rights and powers and pertorm all obligatons and responsibilities
of the Association set forth in the Reciprocal Fasement Agreement.

(ff To assume all of Developer’s and/or iis affiliates’ responsibilities to the City
and/or Countv, and its or their govermmental and quasi-governmenital subdivisions and similar
entities of any kind with respect 1o the Condominium Property (including without limitation, any
and all obligations imposed by any permits or approvals issued by the City and/or the County, as
sane may be amended, modified or inierpreied from time o tine) and, in either such iostance,
the Association shall indemnify and hold Developer and its affiliates harmless with respect
thereto in the event of the Association’s failure io fulfitl those responsihilities.

(gg) All powers of the Association conterred by the Declaration and Bylaws are
incarporated into these Articles by reference.

Section 3. In respeonsce to damage caused by an ovent for which a state of emergencey is
declared 10 the locale in which the Condonunium is located, the Board of Directors of the
Association may. but is not required 10, exercise the [ollowing powers;

{(a) Conduct Board meetings. comnuitee  meciings, elections, and membership
meetings, 1 whaole or in part, by wlephone. real-time videoconterencing, or siimilar real-time
electronic or video communication with notice given as is practicable. Such notice may be given
in any practicable manner, mcluding publication, radio, United States mail, the Internet,
elecironic transmission. public service announcemenis, and conspicuous posting on the
Condominium Property or Association Property or any other means the Board deems reascnable
under the circumstances, Notiee of Board decisions may be communicated as provided in this

parapraph.
{by  Canccl and reschedule any Associaiion inceting,

{(c) Name as assisiant officers persons who are not directors, which assistant officers
shall have the same authority as the executive officers to whom they are assistants during the
state of emergency 10 accommodate the incapacity or unavailability of any officer of the

Association,

{d) Relocate the Association's principal oftice or designate alternative principal
offices.
{e) Enter into agreements with local counties and muntcipalinies to assist counties agl:
municipalities with debris removal. S A
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() Implement a disasier plan or an emergency plan before, during, or following the
event for which a state of emergeney 1s declared which mayv include, but is sot lunited 1.
shuiting dewn or off clevators: electricity: water, sewer. or sceurity svsiems; or air conditioners.

(2 Based upon advice of emergency management officials or public health officials,
or upon the advice of licensed protessionats retained by or atherwise available to the Board.
determine any portion ot the Condominium Property  or Association Property unavailable for
entry or occupancy by Unit Owners. family members, enants, guests. agents. or invitees (o
protect the health, safety, or welfare of sucl: persons.

(h) Require the evacuation of the Condominium Property in the event of a mandatory
evacuation order in the locale in which the Condominium is located, Should any Unit Owner or
other occupart of the Condominium fail or refuse o evacuate the Condominium Property or
Association Property where the Board has required cvacuation, the Association shall be tnunune
from lability or injury to persons or property arising {rom such failure or refusal.

{0 Based upon advice of emergency management officials public health ofticials, or
upon the advice of ticensed professionals retained by or otherwise available 10 the Board,
determine whether the Condominium Property. Association Property, or anv portion thereof can
be salely inhabited. sccessed. or oeeupied.

)] Mitigate further damage, injurv. or contagion, including wking action to contract
for the removal of debris and to prevent or mitigate the spread of fungus or contagion, inciuding.
but not limited to, mald or mildew, by removing and disposing of wet drywall, insulation, carpet,
cabinetry, or other fixtures on or within the Condominium Property. even if the Unit Owner is
obligated by the Declaration or law 1o insure or replace those fixtures and w0 remove persona
property from a Unit.

(k) Contract, on behalf of any Unit Owner or Owners, for items or services {or which
the Owners are otherwise individually responsible. bui which are necessary 1o preven: further
injury, contagion, or damage to the Condominium Property or Association Property. In such
event, the Unit Owner or Owaers on whose behalf the Board has contracted are responsible for
reimbursing the Association for the actual costs of the items v services, and the Association may
usc its lien authority to enforce collection of the charges. Without lumitation, such items or
services may include the drying of units. the hoarding of broken windows or doors, the
replacement of damaged air conditioners or air handlers o provide climate control in the units or
other portions of the property, and the sanitizing of the Condominium Property or Association
Property. as applicable.

(D Regardless of any provision 10 the conirary and cven if such authority docs not
specilically appear in the Declaration, these Articles. or Bylaws, levy special assessments
without a vote of the Owners.

(m)  Without Unit Owners® approval. borrow moncy and pledge Association assets as
collateral to fund emergency repairs and carry out the duties of the Association when operating
funds are insufficient.

SLK_SAR#13201303v! 6
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The special powers authorized under this Section 3 shall be hmited to that time

Owners and the Unit Owners® family members. tenants, guests. agents, or invitees and shall be
reasonably necessary to mitigate further damage and make cmergency repairs.

ARTICLE IV - QUALIFICATION OF MEMBERS
AND THE MANNER OF THEIR ADMISSION

Section 1. The incorporator constituies the soic Member of this Association until the
recording of the Declaration naming this Association as the association thereunder. Upon the
recording of the Declaration. The Hespitalisy Group-Sarasota Portfolio V, LLC, a Delaware
lnited liability company {the “Developer”), shall own all memberships in the Association. At
such time as the purchase price 1s paid and the deed to a Unit g issied, the Unit Owner thereof

shall become a Member.

Section 2. Ownership of a Unii shall be @ prerequisite (o exercising any righis as a
Member. A Unit mav be owned by one (1) or more persons or by a corporation, association.
partnership, or trust.

Section 3. Membership shall not be transferable, excent as provided herein or in the
Declaration. The membership of any Unit Owner shall terminate upon the termination of the
Condominium, or upon transfer of ownership in the Unit, provided the transfer is accomphished
in accordance with all provisions ol the Declarasion. The transferor's membership shall
automatically transfer and be vested in the new Unit Owner succeeding to the ownership interest
in the Unit, subjeci Lo a lien thereon for all undischarged assessments, charges, and expenses,
The Association may rely on a recorded deed as evidence of transfer of a Umit and thereupen
terminate the transferor's membership and recognize the membership of the transferee.

ARTICLE V - TERM OF EXISTENCE

The Association shall have perpeinal existence, unless dissolved according to law.

ARTICLE VI - NAME AND ADDRESS OF THE REGISTERED AGENT

The initial registered agent of this corporation shall be Kathryn Angell Carr. The iniual
registered office of this corporation shall be 240 South Pineapple Avenue, 10" Floor, Sarasota,
Fionida 34236.

ARTICLE VI - NAME AND ADDRESS OF THE INCORPORATOR

The name and address of the Incorporaior to these Articles is as fotlows;

Name Address
Rodrigo Trepp 741 South Orange Avenue

Sarasota. Florida 34236

~d
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ARTICLE Vill - OFFICERS

Section 1. The ofticers of the Assoctation shall consist of & Presideni, one (1) or more

Vice-Presidems, a Sceretary, a Treasurer, and any assistants o such officers a8 the Board of

Directors may deem appropriate from time 1o time, The same person may hold two (2) offices.
with the exception of the President and Secretary,

Scction 2. The names of the officers who are 1o serve until the first election are:

Name Office Address .
Rodrigo Trepp President 741 South Orange Avenue

Sarasota, Florida 34236

lay Tallman Vice President 741 South Orange Avenue
Sarasota. Florida 34236

lorge Guzman Secretary/ 741 South Orange Avenue
Treasurer Sarasota, Florida 34236

Section 3. Officers of the Association shall be clected at cach annual mecting of the
Board of Directors and shall hold office at the pleasure of the Board of Directors. Anvy officer
inay be removed al any meeting by the afliomaiive vote of a majority of the members of the
Board of Directors cither with or withoui cause, and any vacancy in any office may be filled by
the Board of Directors at any mecting thereof.

Scction 4. The officers shatl have such duties, responsibilities. and powers as provided
in the Bylaws and the Florida Statutes.

ARTICLE IX - BOARD OF DIRECTORS

Section 1. The affairs and business ol this Assaciation shall be managed and conducied
by & Board of Dircctors conststing of nat fess than three {3) nor more than seven {7) persons:
provided, at all times there may only be an odd nuinber of directors on the Board.

Scction 2, The names and addresses of the initial Board of Directors and their :erms of

office are as follows:

Name Address Term
Rodrigo Trepp 741 South Orange Avenue One (1) vear

Sarasota, Fiorida 34236

Jay tallman 741 Soutl Orange Avenue (e (1) year
Sarasota, Florida 34236

et
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Jorge Guzman 741 South Orange Avenue One (1) vear
Sarasota. Flornda 34236

Section 3. Elcction of directors and term of service shall be designated by the Bylaws.

Section 4, The clection shall be by written bailot. veting machine or ciectromc voting
(in accordance with the terns and conditions for clectronic voting as set forth in the Bvlaws) and
by a plurality of the votes cast, cach person voting being entitled to cast his or her votes for each
of as many nominees as there are vacancies o be filled. There shall be no cumulative voiing.

Section 5. Direciors may be removed with or without cause and replaced as follows:

{a) Except as to vacancices resulting from removal of directors by Members, vacancies
in the Board of Directors cccurring between annual meetings of Members shall be filled by the
remaining directors, even il the remaining dircctors constituie less than a quorum or by the sole
remaining ditector and the remaining ditectors may attend & meeting w fill such vacancy in
person or by telephone conference participation. Any such appointed director shall serve only
umtil the next annual meeting of the Members at which iime the unexpired term of the original
director shall be filled by election. Notwithstanding the foregoing, all vacancies in directorships
10 which the directors were appointed by the Developer pursuant to the provisions of Article X,
Section 7, hereof shall be filicd by the Developer without the necessity of any mecting,

(b) Any director efected by the Members {other than the Developer) may be removed
from office with or without cause by the vote or agreement in writing by & majority of all the
voting interests. A special meeting of the Unit Owners to recall a member or members of the
Board may be called by ten percent (10%) of the voting interests giving notice of the meeting as
required for a mecting of the Unit Chwners, and the aotice shail state the purpose of the meeting.

i I the recall is approved by u majority of all voling mterests at a meeting,
the recall will be effective as provided herein. The Board shail duly notice and hold a Board
meeting within five (3) full business days after the adjournment of the Unit Owner meeting 1o
recall one (1) or more Board members. Such member or members shall be recalied effective
inunediately vpon conclusion of the Board meeting, provided that the recall is facially valid. A
recalled member must urn over 10 the Board within ten {10) full business davs any and all
records and property of the Agsociation in their possession.

ii. If the proposed recall is by an agreement in wiiling approved by a
majority of all voting interests, the agreement in writing or a copy thereo! shall be served on the
Association by cenified mait or by personal service in the manper authorized by Chapter 48,
Florida Starutes, and the Florida Rules of Civil Procecure. The Board shall duly notice and hold
a meeting of the Board within five (5) full business days afler receipt of the agrecment n writing.
Such member or members shall be recalled effective immediately upon conclusion of the Board
meeting, provided that the recall is facially valid. A recalled member must uen over to the Board
within ten (10) ful! business davs any and all records and praperty of the Association in their

POSSESSion.
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iii. 11 the Board fails to duly notice and hold a Board meeting within five (5)
full business days after service of an agreement in writing or witlin five (3) full business days
after the adjournment of the Unit Owner recall mecting. the recall shall be deemed effective, and
the Doard members so recalled shall twim over 1o the Beard within ten (10) full business days
after the vote any and all records and property of the Association.

. If the Board fails to duly notice and hold the required meeling or at the
conclusion of the mecting determines that the recall is not facially valid. the Uanit Owner
represeniative may file o petition pursuant o Secuon 71812535, Floridu Stanes, challenging the
Roard’s failure to act or challenging the Board’s determination on tacial validity. The petition
must be filed within sixty (60) davs after the expiration of the applicable five (3) full-business
day period. The review of a petition under this subsection is himited to the sufficiency of service
on the Board and the facial validity of the written agreement or ballots filed.

v If a vacancy occurs on the Board as a resuit of a recail and less than a
majority of the Board members are removed, the vacancy may be filled by the affirmative voie
of a majority of the remaining directors, notwithstanding any provision io the contrary contained
in this subsection. [f vacancies oceur on the Board as a result of a recall and a majority or more
of the Board members are removed. the vacancies shall be filled in accordance with the
procedural rules adopted by the Division of Florida Condominiums, Timeshares and Mobile
Homes (1he "Division™).

vi. A Board member who has been recalled may file a petition pursuant 1o
Seciion 718.1258, Florida Statures, challenging the validity of the recall. The petition must be
filed within sixty (60) davs afier the recall. The Association and the Unit Owner representative
shall be named as the respondents. The petition may chaltenge the facial validity of the written
agreement or ballots filed or the subsiantial compliance with the procedural requirements for the
recall. 1f the arbitrator determines the recall was invalid. the petizioning Board member shall
immediately be reinstated and the recall shall be null and void. A Board member who 18
successful in challenging a recall is entitled 10 recover reasonable atlorney fees and costs from
the respondents. The arbitrator may award reasonable attorney fees and costs to the respondents
if thev prevail, if the arbitrator makes a finding that the petitioner’s claim is frivolous.

{c) Notwithstanding anything herein to the contrary. until a majority of the directors
are elecled by the Members other than the Developer of the Condominium. neither the first
directors of the Association, nor any directors replacing them. nor any directors named by the
Developer. shall be subject to removal by Members other than the Developer. The first directors
and the directors replacing them may be removed and replaced by the Developer withowt the
necessity of anv meeting.

Section 6. Meetings of the Board of Directors and any committee thereof at which a

guorum of the members is present shall be open to ail Association Members. When a meeting of

the Board of Directors or a committee is hetd and any of the directors or committee members are
attending by telephone conference. real-time videoconferencing, or similar real-time electronic
or vidco communication, a speaker must be used so that the conversation of those directors or
comimnittee nembers mayv be heard by the Board of Directors or cominittee members atiending in
person as well as by any Uit Owners present at a meeting.
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Section 7. Nowwithstanding anvthing o the contrary contained in Arlicle [X o5
otherwise, the Board of Directors shall consist of thiee (3) directors during the period that the
Developer is entitied to appoint a majority of the directors, as hercinalter provided.

The Developer shall have the right 10 appoint all of the members of the Board of
Directors untif the Unit Owners other than the Developer own fifteen pereent {15%) or more of
the Units that wiil be operajed ultimaicly by the Association. Pursuznt to Section 718.301(1).
Flariga Statuees, when the Unit Owners ather than the Develaper own fifieen percent (13%) ar
more of the Units in the Condominium that witl be operated uliimately by an Association, the
Unit Owners other than the Developer are entitled o elect at least one-third (173" of the
members of the Board of Directors.

Unit Owners other than the Developer are enutled to elect at least 2 majority of the
members of the Board of Directors, upon the hirst to oceur of any of the following events:

i Three (3) vears alter Hifty percent (30%0) of the Units that will be operated
ultimately by the Association have been conveved to purchasers:

1. Three (3) months after ninety percent (30%) of the Units that will be
operated ultimately by the Assaciation have been conveved o purchasers:

il When all the Uniis that will be operated ultimately by the Association
have been completed, some of them have been conveved to purchasers, and none of the others
arc being offered for sale by the Developer in the ordinary course of business:

. When some of the Units have been conveved 1o purchasers and none of
the others are being constructed or offered for sale by the Developer in the ordinary course of
business;

v, When the Developer fites a petution seeking protection in pankruptey;

vi. When a receiver tor the Developer 1s appointed by a circuit court and is
not discharged within thiny (30} davs afizr such appoiniment, unless the cowrt determines within
thirty (30) dayvs after appointiment of the receiver that transter of control would be detrimental
the Association or its Members: or

vil. Seven (7) years after the date of the recording of the centificate of a
survevor and mapper pursuaint to Section 718.104(4)(e), Florida Starutes, oy the recording of an
instrurment that transfers ttle 1o a Unit in the Condominium which is not accompanied by a
recorded assignment of Developer rights in favor of the grantee of such Unit, whichever accurs
first: or, in the case the Association may ultimately operate more than one (1} condominium,
seven (7) vears after the date of the recording of the centiticate of a survevor and mapper
pursuant to Section 718.104(d)e), Florida Statutes, or the recording of an insirument that
transfers title to a Unit which is net accompanied by a recorded assignment of Developer rights
in tavor of the grantee of such Unil. whichever cecurs first. for the Lirst condominium it operatesis
ar, in the casc the Association operates a phase condominium created pursuant to Scetions, N
718.403, Florida Sranues, seven (7) vears after the date of the recording of the ceniﬁcmg‘\‘ok‘n {S‘;ﬁ
surveyor and mapper pursuant to Section 718.104(4(¢), Horida Srarutes, or the rucurdirggﬁj‘_ah ,é\\
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instrument thet transfers title to a Unit which 15 not accompanied by a recorded assignment of

Developer rights in favor of the grantee of such Unit, whichever occurs first.

Pursuant to Section 718.301(1) of the #orida Starures, the Developer is entitled 1o elect
ai least one (1) member of the Board of Direciors as long as the Developer holds for sale in the
erdinary course of business at least five percent (53%) of the Units in the Condominium operated
by the Association. After the Developer relinguishes control of the Association, the Developer
may exercise the right to vote anv Developer-owned Units in the same manner as any other Unit
Owner except for purposes of reacquiring control of the Association or selecting the majoriiy
members of the Board of Directors.

At such time as Unit Owners other than Developer are entitled 1o cleet not less than a
majority of the Board, Developer will relinquish contiol of the Association and Unit Owners will
accept control. Simultaneously, or for the purposes comained in Section 718.301(4)c), Florida
Stares, nol mare than ninety {90} davs thereafier, the Developer will deliver to the Association,
at the Developer’s expense, all properiv of the Unit Owners and of the Association which is held
or controlled by the Developer, including the items contained in Section 718.301(8), Floridu
Statutes. The Developer will also prepare a milestone inspection repori in compliance with
Section 553.899, Florida Statures, included in the official records, under seal of an architect or
engineer authorized to practice in the Swte of Florida, and attesling 1o required maintenance,
condition, usetul life, and replacement cests of the improvements listed in Section 718.301(4)(p).
Florida Statutes.

The Developer can turn over control of the Association to the Umit Owners other than the
Developer prior to such dates in its sole discretion by causing all of its appoinied directors to
resign, whercupen t shall be the affirmauve obligation of the Unit Owners other than the
Developer to elect dircetors and assume control of the Asscciation. Provided at least sixty (60)
days' notice of the Developer's decision to cause its appointees to resign is given to the Unit
Owners. neither the Developer, ner such appointees, shalil be liable in anv manner in connection
with such resignations even it the Unit Owners ather than the Developer refiise or fail to assume

control.

Scction 8. As required by Section 617.0830, Foride Stanwes, a director (or member of

the Board) will discharge his or her duties ir gand faith, with the care of an ordinary prudent
person in a like position would exereise under similar circumsiances, and in a manner he or she
reasonably believes to be in the interest of the Association.

Section 9. A director (or member of the Board} will be iable for monctary damages as
provided in Scction 617.0834, Florida Stanues, it such direcior {or member of the Board):

i breached or failed to perform his or her dutics and the breach of, or failure
to perform, his or her dulies constitutes a violation of criminal law unless
the efficer or director had reasonable cause te beheve his or her conduct
was Jawtul or had no reasonable cuuse to beheve his or her conduct was

unlawful:
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b, constitutes a transaction from which such director (or member of the
Board) derived an improper personal benefi, cither ditectly or indirectly;
or
tii. constitutes recklessness or an act or omission that was in bad {aith, with

malicious purposc, or in a manner exhibiling wanton and willful disregard
of human rights, safety or property.

Section 10. A director (or member of the Board) more than ninety (90) davs delinquemnt
in the payvment of anv monetary ohligation due to the Association shall be deemed to have
abandoned the office, creating a vacancy in the office to be tilled according to these Articles.

Section 11, A director {or member of ihe Board) charged with a felony theft or
embezzlement offense involving the Asseciation's funds or property shall be removed from
office. creating a vacancy in the office 1o be fitled according to these Articles. Whits such
director (or member of the Board) has such criminal charge pending, he or she may not be
appointed or elected to a position as a director (or member of the Board). Flowever, should the
charges he resolved without o finding of guilt, the director {or member of the Board) shall be
reinstated for the remainder of his or her term of office, it any.

ARTICLE X - INDEMNIFICATION OF
OFFICERS AND DIRECTORS

Except as otherwise expressly provided in these Articles and the Bylaws, all officers and
directors shall be indemnified by the Association against all expenses and labilities, including
counsel fees (including fecs for appellate proceedings), reasonably incurred in connection wiih
any proceeding or seitlement thercot in which they may become involved by reason of holding
such office, other than proceedings or ciaims resulting from wiltlful misconduct or bad faith. The
Association may purchase and maintain insurance on behalf of all oificers and directors against
any liability asserted against them or incurred by them in their capacity as ofticers and directors
or arising out of their status as such. Any indemnification under thig section. shall be made onlv
afler a determinaiion that the officer or director did not engage in willful misconduct or bad faith.

Suclt determination may be made by:
a) A court of competent jurisdiction;

b) By the Board of Directors. by a majority vote of a quorum consisting of directors
who were not parties to such procecding:

c) If such a quorim is not ebainable, ar cven i obtainable, by a majority voie of 4
Committee designaled by the Board of Direciors {in which directors who were not partics
to such proceeding may participate):

d) By independent Tegal counsel selected by the Beard of Dircelors; or

e) By a majority of the voting mierests of the members ot the Association who were
not partics to such proceeding.
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ARTICLE X1 - BYLAWS

The Bylaws of the Association are to be made or approved by the Board of Dircclors
mitiatly and therealter may be amended. altered. moditied. or rescinded by the action or approvai
of the Meinbers of the Association, except that any such change of the Byvlaws shall not affect
the nights or interesis of the Developer. or its suceessors or assigns. without the written consent
of the Developer. The manner ef altering. modifving. amending or rescinding the Bylaws shall
be provided for in the Bylaws.

ARTICLE XTT - AMENDMENTS TO THESE ARTICLES

Section 1. Amendments to these Articles ol Incorporation shall be proposed by a
resolution adopted by a majority vote of the Board ot Directors or by not less than twenty
percent (20%} of the vouing interests of the Assaciation. The resolution shall then be presented to
the membership of the Assoctation. A majority vote of the voting interests cast at a duly called
meeting shall be necessary o amend the Anticles of fncorporation.

Section 2. Ne amendment shall make anv change in the qualifications for membership
without approval in writing of all Members. Such an amendment shall also be subject to the
written consent of mortgagees of the Condominiem Property or Condominium Units in
accordance with the provisions of the Declaration. No mmendment shall be made that is in
conflict with the Condominium Act or the Declaration. or which in any way would eliminate.
modify, prejudice, abridge or otherwise adversely affect any nights, benefits, privileges or
priorities granted or reserved 0 the Developer under these Articles, the Bylaws or the
Declaration.

Section 3. Notwithstanding anvthing herein contained to the contrary, o the exient
lawiul. the Developer mav amend these Articles consistent wiih the provisions of Seciion ! of
the Declaration allowing certain amendntents to be etieeted by the Developer atone.

ARTICLE X1 - VOTING

Section 1. Each Condominium Unit shall be entitled to one (1) vote at Association
meetings, notwithstanding that the same Qwner may own more than one (1) unit. In the event of
Juint ownership of a Condominium Unit, the vole to which that Unit is entitled may be exercised
by one (1) of such joint Unit Owners. The Owners of such a Unit shall ile a voting certificate
with the Secretary of the Association designating which person or persons shall be authonzed te
cast the vote of such Unit. In a case where a husband and wife are the sole owners of the
Condominium Unit, they need not designate the voting member and either of them appearing at o
meeting of the Members may, if there is no objection from the other, cast the voting interest for
that Condominium Unit. However, there shatl be ne apportionmient of voles between multiple
owners. [n the event of ownership ef a Condominium Unit by a legal entity other than a natural
person, the officer, director, member, manager or oiher official(s} so designated by such legal
entity on a voting certficaie filed with the Secretary of the Association shall be authorized 10
cast the vote of such unit. In a situation where there are two (2) or more persons authorized o
cast o vole on behalf of 4 Condominium Unit, it shell be presumed that the person casting the
vole has the consent of all such persons. 1f the persans who are authorized 1o vote on behalf ol a
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Condominium Unit do not agree among themselves as to how their one (1) vote shall be cast,
that vote shall not be counted.

Section 2. Votes may be cast either in persen or by proxy as specifically provided
lterein. Limited proxies shall be used for voles taken (o waive or reduce reserves in accordance
with Section 718.112(2XN2. Florida Sranues, for votes wken 10 waive [Inancial statement
requirements as provided by Section 718, 11113}, Florida Statutes; for votes taken to amend the
Declaration pursuant to Scction 718110, Flovide Stanies: for votes laken 1o amend these
Articles of Incorporation or the Bylaws of the Association pursuant to Section 718112, Florida

Statutes: and for any other matter for which the Condeminium Act reguires or permits a vote of

the Umt Owners. Generai proxies may be used tor ather matters for which limited proxies are
not required and may also be used in voting for nea-substuniive chanpes 10 itens Tor which a
fimited proxy is required and given. Notwithstanding the foregeing. no proxy, limited or general,
shall be uscd in the election of the members o1 the Board ol Directors. Any proxy given shali be
effective only for the specific meeting for which originally given and any lawfully adjourned
meetings thereof. An executed proxy appearing 1o have been transmitted by the proxy giver,
including a facsimile or equivalent reproduction of a proxy is a sufficient proxy. In no event
shall any proxy be valid for a period longer than nincty (90) davs after the date of the first
meeting for which it was given. Every proxy is revocable at any time at the pleasure of the
Associalion member executing it

ARTICLE XIV - ADDITIONAL PROVISIONS

Section 1. No officer. director. or Member shall be personally liabie for any deb: or
other ohligation of the Association. except as provided in the Declaration.

Section 2. The Association shall not be operated for profit. No dividend shall be paid,
and no part of the income of the Association shall be distributed to its members. directors, or
officers: provided, however, that the Association may pay compensalion in a reasonable amount
for services rendered, may confer benefiis on ks Members in confornnity with its purposes. and
may make rebates of excess membershin dues, fees or Assessments.

Section 3. Where ihic conteat of these Articles pernits, the use of the plural shall
include the singular and the singular shall include the plural, and the use of any gender shall be
deemed to include all genders,

ARTICLE XV - SEVERABILITY

Should any paragraph, sentence, phrase. portion or provision of these Anicles ar of the
Bylaws or rules and regulanions be held invalid. it shail not affect the validity of the remaining
insgtruments.

ARTICLE XV1 - SURFACE WATER MANAGEMENT SYSTEM

it is the intention that the Association shall have perpctual existence; however, if the
Association clects to dissolve, it will only do so after the maintenance of the propenty consisting
of the Surface Water Management Svsicm has become the responsibitity of an appropriate
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agency of focal government, and if not accepted. then when the Surface Water Management
System has been dedicated o a similar nonprofii carpuoiation,
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IN WITNESS WHEREOF, the incerporator has hereunte caused these Articles of

B

incorporation ta be executed this |57 day of July, 2023,

1 submit this document and affirm that the fucts stated hefein are true. 1 am wware that
any fulse information submitted in a dociment to the Departmgpt of State constitutes o ithivd
degree felony as provided for in Section 817,135, Florida Statufes.

j"
q/'./ ]

ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been designated as agent for service of process within the State
of Florida upon The SOTA Residences Condominium Association, inc. at the pluce designed in
Article V1 of the foregoing Articles ol Incorporation, does hereby accept the appoiniment as
egistered agent for the Corparation.

Having been named as registered agent io aceepf service of process for the above stuted

corporation at the place designated in these Articles, I am familiur with and accept the
appointment us registered agent and agree to act in this capacify.
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