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ARTICLES OF INCORPORATION

OF
PALMA DEL LAGO HOMEQWNERS ASSOCIATION, INC.
(A Florida Corporation Not Fer Profit)

In order to form a corporation not for profit under and in accordance with the provisions of
Chapters 617 and 720 of the Florida Staites, the undersigned hereby incorporates this corparation not
for profit fur the purposes and with the powers herginafter st forth and, to that end., the undersigned,
by these Articles of Incorporation, certifies as follows:

ARTICLE ]

The following words and phrases when used in these Articles of Incorporation (unless the
context clearly reflects another meaning) shail have the following meanings, or if ot defined below
as defined in the Declaration.

i “Atrchitectural Guidelines™ means those design guidelines, rules and procedures
cstablished by Declarant pursuant te Scetion 4.3 of the Declaration, as may be amended from time to
time by the Architectural Review Committee (as defined in Article 11, Section 2.4, of the Declaration).

-

2. “Articles” means these Articies of Incorporation and any amendinents hereto.

3 “Assessients” means the assessments for which all Owners are obligated 10 the
Association and includes “Individual Lot Asscssments,” “Benefited Assessments™ and “Special
Assessments” {as such terms are defined in the Declaration) and any and all edher assessinenls which
are levied by the Association in accordanee with the Goverming Documents.

4, “Association” means the Palima del Lago Homeowners Association, [ne., a Florida
corporation not for profit. The “Association” is NOT a condominium association and is not intended
1w be governed by Chapter 718, the Condomintum Act, Florida Statutes.

5. “Board” means the Board of Dircclors of the Association,

6. “Bylaws™ means the Bylaws of the Association and any amendments thereto.

7. “City™ mcans Town of Miami Lakes, Florida.

8. “Common Arca” mcans the property morce particularly described in Article X1 of the

Declaration, which is or will be owned and/or maimained by the Association as sct forthin the

00

Declaration or on the Plat. Common Arca includes the Surface Water and Stonm Water Management 0=

System. i geg
L
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9. “Community™ or “Palma del Lago™ means the real property described in Exhibit “A"
1o the Declaration together with such additional property as is subjected to the Declaration in
accordance with Ardicle X of the Declaration.

{0, “County” means Miami-Dade County, Florida.

I, “Declarant” means GT HOMES MIAMI LAKES, LP. a Florida limited partnership, ar
any successor or assign that is designated as Declumunt in a recorded instrument which ihe immediately
preceding Declarant exccutes. Ay Person who at any time hoidy the rights of Declarant hereunder and
subsequently transfers or assigns the rights of Declarant to another Person shall be known as a
“Predecessor Declarant” and, unless otherwise agreed in writing, shall be entitled to the rights of a
Predeecssor Declarant established in the Declamtion. Whether or nus specifically staied, a Predecessor
Declarant shail be afforded the same protection with respect to matters artsing during its tenure as
Declarant as the predecessor Declarant would have if it were stitt Declarant.

12 "Decluration™ meuns the Declaration of Covenants, Conditions, Restrictions and
Easements for Palma del Lago, which s intended to be recorded amongst the Public Records of the
County, and any Supplemental Declarations) and amendments therclo.

13. “Director” means a member of the Board.

14, “Governing Documents” means in the aggregate the Declaration, these Articles and the
Bylaws, and ail of the instruments and documents referred ta therein, including, bul not limited 10, any
amendment(s) thereto.

15. “HOA Act™ means the Homeowners® Association Act, Chapter 720, Florida Statutes,
as amended through the date of recording of the Declaration amangst the Public Records of the County.

16 “Home™ means a resideatial dwelling unit in Palma del Lago intended as a residence
forone {1} family. The term “"Home” shall include the “Lot™ as defined below,

17 “Lot™ means a portion of the Communily, whether improved or unimproved, which
may be independently owned and conveyed. and which is improved, or intended to he improved, with
a Home. The term shall refer to the land, if any, which is part of the Lot as well as any improvements
on the Lot. The boundaries of each Lot are shown on the Plat. Upon completion of construction of
the Home on a Lot, such Lot acd the improvements thereon shall cotlectively be considered o he a
Homic for purposes of these Articles and the ether Governing Documents.

i8. “Member” means 2 member o the Association,

19. "Operating Expenses™ incans the expenses for which Owners are liable w the
Association as described in the Declaration and any other Governing Documents and include, but are
not limited to, the costs and expenses incurred by the Association in adminisiering, operating,
maintaining. financing, or repairing, but nut reconstructing, replacing or improving, the Common Area
and improvements thereon and all costs and expenses incurred by the Association in carrying out its
powers and duties hereunder or under any other Governing Documents.

[
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20, “hwner” means the record owaner, whether one (1) or more persons or entilies, of the
lee simple Litle 10 any Lot within Palma del Lago. and includes Declarant for as lonp as Declarant owns
fee simple title to a Lol bul excluding therefrom those having such interest as sceurity for the
performance of an obligation.

21 “Propenty™ shall initially mean and refer to that certain real propenty deseribed in
Exhibit “A” 1o the Declaration, and thereafier, as applicable, to such additions thereta as may be
brought within the jurisdiction of the Declaration andior the Association: provided, however,
Deciarant reserves the right o withdraw from the provisions hercof such portion or portions of the

Property as Declarant from time to time elects, upon the execution by Declarant ol 4 Supplemental
Declaration.

Unless otherwise defined hercin, the terms defined in the Declaration are incorporated herein
by reference and shall appear in initial capital letters each 1ime such terms appears in these Articles,

ARTICLE 1]
NAME

The name ol 'this corporation shatl he Palma del Lago Homeowners Association, Inc.. a Florida
comparation not for profit (hereinafier referred to as the “Association”) whose initial principal office
and mailing address 15 3000 North Federal Highway, Fort Lauderdale, FL 33308

ARTICLE 11
PURPOSES

The purpose for which the Association is erganized is 10 take Ute o, operate, adiminister,
hnance, insure, repair, replace. manage and maintain the Convmon Area in accordance with the terms
of, and purposes st forth in, the Governing Documents and to carry out the covenants and cnforce the
provisions of the Governing Documents.

ARTICLE IV
POWERS

The Association shall have the following powers and shall be governed by the lotluwing
provisions:

AL The Association shall have all of the common law and statutery pawers of a corporation
not for profit.

B. The Assoctation shall have all of the powers granted 10 the Association in the
Govering Documcnts. All of the provisions of the Declaration and Bylaws which grant powers to the
Association are incorporated inio these Articies,

C. The Association shall have all of the powers reasonably necessary to implet !Lm the na
purposes of the Association, including. but not limited to, the [oilowing: o -~
B o

=

[ To own and convey property. —.

3 B -
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2. To suc and be sued.
3. To perform any act required or contemplated by it under the (overning
Docwents.
4. To make. establish, amend, abotish (in whole or in part) and enforce reasonable

rules and regutalions governing the use of the Property.

5. To make. levy and collect Assessments fur the purpose of obtaining funds from
its Members to pay Operating Fxpenses and other costs defined in the Declaration and cosis of
collection. and ta use and expend the proceeds of Assessments in the exercise of the powers and dutics
of the Association.

6. To own, administer. maintain, finance, insure, repair, replace, manage, operate
and convey the Common Arca in accordance with the Governing Documents and to assist in the
enforcement of the Declaration.

7. To enforce by legal means the obligations of the Members and the provisinns
of the Governing Documents.

3. Te cmploy personnel. retain independent contractors  and professional
personnel. and enter into service contracts to provide for the maintenance, operation, adiministration,
financing, tnsuring, repairing, replacing and management of the Common Area and to enter into any
other agreements consistent with the purposes of the Association, including, but not limited 1o,
agreements with respect o professional management of the Property and (o delegate 10 such
profcssional management certain powers and duties of the Association.

9. To coter into the Declaration and any amendments thereto and instruments
referved 1o therein,

10. To provide. to the extent deemed necessary by the Board, any and ali services
and do any and all things which are incidental to or in lurtherance of things listed above or to carry oul
the Association mandate to keep and maintain Palma del Lago in a proper and aesthetically pleasing
conditton and to provide the Owners with services, amenities, controls, rules and rcgulations and
enforcement which will enhance the quality of life al Palma del Lago.

i To borrow money and to obtain such financing as is necessary o mainiain,
repair and replace the Conimon Area in accordance with the Declaration and, as security for any such
loan. to collaterally assign the Association's right to collect and enforce Assessments levied for the
purpose of repaving any such loan,

12, Notwithstanding anything containcd herein to the contrary. the Association
shall be required to obtain the approval {at a duly called meeting of the Members ul which u guortEm
15 present) of three-fourths (3/4) of all Members prior to the engagement of legal counsel:By the
Assuciation for the purposc of suing, or muking, preparing or investigating any lawsuit, or conutiencing
any lawsuit other than for the {oilowing purposes: :

530835%9.5
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(i) the collection of Assessiments;

(b) the collection of other charges which Owners are obligated to pay
pursuant to the Geverning Dociments;

(€) the enforcement of any applicable use and occupancy restrictions
contained in the Governing Docwnents;

{d) the enforcement of Assaciation ntles;
{e) the enforcement of the Architectural Guidelines;
() the enforcement of a contract cutered inlo by the Association with

vendors providing services to the Association;

(g) dealing with an cmergency when waiting to oblain the approval of the
Members creates o substantial risk of irreparable injurv to the Common Alca or W Member(s) (the
imminent cxpiration of @ stawte of limitations shall not be decmed an cmergency obviating the need
tor the requisite vote of three-fourths (3/4) of the Members); or

(h) filing a compulsory counterclaim.

The costs of any legal proccedings initiated by the Association, which are not included
in the above exceptions shall be financed by the Association enly with monics that are collecied for
that purpose by Special Assessment(s) and the Association shall not boyrow money. use reserve funds,
or use muonies collected for other Association ubligations.

[3. The obligation to aperate and maintain the Surfuce Water and Storm Water
Management System within Palina del Lago (including, withow limitation. alt waterbodies, retention
arcas, culverts and velated appurienances, if any) in a manner consistent with the DERM Permit
requirements and applicable DERM rules, and to assist in the enforcement of the provisions contained
in the Declaration which relate to the Surface Water and Storm Water Management System. The
Association shalt be responsible assessing and collecting Assessments against Owners for the cost of
operation, maimtenance, and if necessary, repairs of the Surface Water and Stonm Water Management
Systen.

ARTICLE WV
MEMBERS AND VOTING

The qualification of Members of the Association, the manner of their admission
membership, the manner of the termination of such membership and the manner of voting by Members
shall be as follows:

N ~a
- =
A Until such time as the first deed of conveyance of a Home from Declarant o an Qwnesas

is recorded amangst the Public Records of the County ("'First Convevance™), the memhcrsﬁip of thé=!

—.
bl -1
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Association shall be comprised salely of Nectarant. Until (he First Conveyance, Declarant shall be
entitled 1o vast the one (1) and only voie on all matters requiring a vote of the membership.

13, Upon the Tirst Conveyance, Declarant shall be a Member as 1o cach ol the remaining
Lots until each such Lot is conveyed 1o another Owner, and thereupon and thereafier cach and every
Owner, including Declarant as to Lots owned by Declarant, shall be a Member and exereise all ol the
rights and privileges of a Member,

C Membership in the Associalion for Owners other than Declarant shall be established
by the acquisition of ownership of fee sinple title to a Lot as cvidenced by the recording of un
instriiment of conveyance amongst the Public Records of the County. Where title to a Lot is acquired
by conveyance from a party oiher than Declarant by means of sale, gift, inheritance, devise, judicial
decree or otherwise, the person, persons or entity thereby acquiring such Lot shall not be a Momber
unless or unti) such Owner shall deliver a true copy of a deed or other instrument of acquisition of tithe
to the Assoctation.

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

i “Class A Members™ shall be the Gwners of Lots in Palma del Lago. with the
exception of Declarant while Declarant is a Class “B™ Member, cach of whom shall be entitled te one
{1 vote for cach Lot owned,

2. “Class B Member™ shall be Deelarant, who shall be entitled 0 three (3) times
the total number of votes of the Class A Members plus one (1). Class B membership shall cease and

be converted to Class A memnbership upon the eardier to oceur of the following events (“Tumover
Datc™:

(a) Three {3} months after the conveyance of nincty percent {90%) of the
Luots by Declarant, as evidenced by the recording of instruments of conveyance of such
Lots amongst the Public Recorvds of the County;

(b} wpon the Class "B™ Member abandoning or deserting its respunsibility
to mainiain and complete the Communtty as disclosed in the Governing Docunents;

(€} upon the Class "I3” Member [iling a petition seeking protection under
Chapter 7 of the Federal Bankruptey Code;

{d) upon the Class “B" Member losing title o the Property through a
foreclosure action or the transfer of a deed in licu of foreclosure, unless the sucecssor
owner has aceepted an assignment of developer rights and responsibilities first armng

after the date of such assiunment, z
{¢)  upon areceiver for the Class "B” Member being appointed by a circuit
courl and not bring discharged within thirty (30} days after such appoimtment, unless

the court determines within thity (30) days after such appointment that transfer of ™

control woutld be detrimental to the Association or the Members: or

53083555 5
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N When, at such tiine a3 Declarant shall designate in writing to the
Association.

On 1he Tumover Date, Class “A” Members shall assume control of the Association and clect
nol less than a majority of the Board.

Members other than Declarunt are eititled to eleet at ieast one (1) member of the Board when
f[ifty percent (50%) of the Homes in all phases of Palina del Lago which will ultimately be operated by
the Association have been conveyed to Members other than Declarant.

k. The designation of different classes of membership are for purposes of establishing the
number of votes applicable ta certain Lots, and nothing herein shall be deemed to require voting solely
by an individual ciass on any matter which requires the vore of Members, unless otherwise specifically
set forth in the Governing Documents.

F. No Member may ussign, hypothecate or transfer in any manner his or her membesship
in dre Association excepl as an appunienance to his or her Lot

G, Any Member who conveys or toscs titie 10 4 Lat by sale, gift, devisc, bequest, judicial
decree or otherwise shatl, immediately upon such conveyance or loss of title, no longer be a Member
with respect te such Lot and shall {ose ol vights and privileges of a Member resulting from ownership
of such Lot

[1. There shull be only one {1) vote for cach Lot, cxcept for the Cluss B Member as set
farth herein. if there is more than one (1) Member with respect to a Lol as a result of the fee interest
in such Lot being held by more than one (1) person, such Members collectively shall be entited to
only one (I} vote. The vote of the Owners of a Lot owned by more than one (1) natural person or by
a cotporation or uthier legal entity shall be cast by the person named in a voting centificate signed by
all of the Owners of the Lot, or. if appropriaie, by praperly designated officers, partners or privcipals
of the respective tegal entily (the “Vating Member™} and filed with the Scerctary of the Association,
and such voting cerlificate shall be valid urtil revoked by a subsequent voting certificate. [ such a
voting certificate is not filed with the Secretary of the Association, the vate of such Lot shall not be
considered for a quorum of for any other purpose,

Notwithstanding the forcgoing pravisions, whenever any Lot is owned by spouses they
may, but shail not be required to, designate o Voling Member. In the eveni a voting certificate
designating a Voting Member is not filed by the spouses. the following provisions shall govern their
right to vate:

i. When both are present ar a meeting. each shall be regarded as the agent and
proxy of the other for purposes of casting the vote lor cach Lot owned by them. [n the event they are
unable to concur in their deeision upon any topic requiring a vote, they shall fose their right to vote on
thal topic at that meeting, but shall count for purposes of establishing a quorun.

2, When only one (1) spouse is present at a meeting, the person present may cast
the Lot vote without establishing the concurrence of the other spouse, absent any prior writich notice

330835%9.5
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to the conlrary by the other spouse. In the event of prior wrillen notice to the contrary to the Assaciation
by the other spouse, the vote of said Lot shall not be considercd, bul shall count for purposes of
establishing a quorum.

3 When neither spousc is present, the person designated in a “Proxy” (as defined
in the Bylaws) signed by either spouse may cast the Lot vote, when voting by Proxy is allowed, absent
ny prior writlen notice (o the contrary 10 the Association by the other spouse or the designation of a
different Proxy by the other spouse. In the event of prior written notice ta the contrary o the
Association or the designation of a different Proxy by the otlier spouse, the vote of said Lot shall not
be considered, but shall count for purposes of establishing a quorum.

I A quorum shall consist of persons entitled to cast at least twenty pereent {20%) of the
lotal number of votes of the Members.

ARTICLE Vi
TERM

The term of the Association shall be perpetunl.  In the event of the dissolution of the
Associalion, other than incident to a merger or consolidation, any member may petition the Circuit
Court having juriscliction of the Judicial Cireuit of the State of Florida for the appointment of a recciver
to manage the affairs of the dissolved Association and to manage the Common Areas in the place and
slead of Association and ta make such provisions as may be necessary for the continued management
of the affairs of the dissolved Association and its propertics. Inaddition, if the Association is disselved,
the Surface Water and Storm Water Management System shall be conveyed to an appropriate agency
of local government. If a governmental agency will not aceept the Surface Water and Siorm Water
Management System, then it must be dedicated to a similar non-profit corporation.

ARTICLE VH
[INCORPORATOR

The name and address of the Incarporator of these Articles are: Mark J. Lynn, 200 East
Broward Boulevard, Suite 1800, Fort Lauderdale, Florida 33301,

ARTICLE VIII
QOFFICERS

The affarrs of the Association shalt be managed by the President of the Association, assisted
by the Vice President(s), Secrctary and Treasurer, and, if any, by the Assistant Seerctary(ics) and
Asststant Treasurcr(s), subject 1o the divections of the Board. Except for officers elected puiur o the
Turnover Date, officers musi be Members, or the parents, children or spouses of Members.

The Board shall clect the President, Secretary and Treasurer, und as many Vice Presidents,
Assistant Secrciarics and Assistant Treasurers as the Board shall, from time 1o time. determine. 'l'ﬁé
President shall be elected from amongst the membership of the Board, but no other efficerneed b
Dircctor. The same person may bold two (2) or more offices, the duties of which are not incompatiblg;
provided, however, the office of Iresident and a Vice President shall not be held by the same peIsOLL.

2 -

f
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nor shali the office of President and Secretury or Assistant Secretary or Treasurer or Assistant Treasurer
be held by the same person,

ARTICLE IX
FIRST QFFICERS

The names of the officers wha are to serve until the first election of officers by the Board are
as tollows:

President Doug Bruh
Vice President Trevor Barrett
Sceretary/Treasurer Scott Pasolli

ARTICLE X
BOARD QF DIRECTQR

A The number of Directors on the first Board of Direclors of the Association {"*First
Board"} shall be no less than three (3) nor more than five (5) as determined by Declarant. The number
of Directors ¢lected by the Members subsequent 1o the Turover Date shall be an odd number of not
less than three (3) nor more than seven (7). The Board shait determine the number of Directors to
comprise the Board from time to time, Except for Declarant-appointed Directors, Directors must be
Members or the parents, children or spouses or shareholders, members, officers or directors of
Members. There shall be only one (1) vote {or cach Dirvector.

B. The names and addresses of the persons who are to serve as Dircetors on the First
Hoard arc as follows:

NAMES ABDRESSES
Doug Bruk 5600 North Federal Highway

Fort Landerdale, FL 33308

Trevor Banen 5600 North Federai Highway
Fort Lauderdale, FL 33308

Scott Pasolli 5600 North Federal Highway
Fort Lauderdale. FL 33308

Declarant reserves the rigin to replace and/or designate and elect successor Directors (o serve
- - - . . F
on the Fust Board for so tong as the First Board is (o scrve, as hercinaficr provided. —

IR

C. Declarant intends that Palma del Lago. if and when uliimately developed, will contain
thirty seven (37) Lots. (“Total Developed Lots™). Declarant expressly reserves the right as-to the
Praperty to (i) commence construction and development of the Property if and when Declarant désires;
(i) develop the Property (including, without limitation any recreational facilities and amenities), upon

oL

17!
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such limelable as Declarant, in its sole discretion, chooses: and (1ih) modify the plan of development
of the Iroperty (including, without limitation, the right w modify the site plan and/or master plan of
Palma del Lago, the right to change the recreational facilitics and amenities, and the right 1o chunge
the Home product types and numbzr of Homes 10 be constructed within Palma del Lago) in such
manner as Declarant, in 1ts sole diserction. chooses. Nothing conwained herein shall be construed as
obligating Declarant to construct Palma del Lage according o the present plan of development or as
abligating Declarunt 1o declare any Additional Property 1o be Praperty.,

D. Upon the Tumover Date, the Members (other than Declarant) ('Purchaser Members™)
shall be entitled to elect not less than a majority of the Bourd. The election of not less than a majority
of the Board by the Purchaser Members shall occur at u special meeting of the membership to be called
by the Board for such purpose (“Initial Eleciion Mesting™). The First Hoard shall serve until the Initjat
Election Mecting.

E. The Initial Election Meeting shalt be called by the Association, through the Board,
within sixty {60} days after the Purchaser Members are entitied to clect a mujority of Dircctors as
provided in Paragraph D hereof, A notice of mecting shall be forwarded to all Mcmbers in sccordance
with the Bylaws; provided, however, that the Members shall be given at least fourteen (14) days’ notice
of such meeting. The notice shall also specify the number of Directors which shall be elected oy the
Purchaser Members and the remaining number of Directors designated by Declurant.

F. At the Initial Elzction Meeting, Purchaser Members, who shall include all Metmbers
other than Dectarant, the number of which may change from time to time, shali clect all but one (1) of
the Dircctars, and Declarant, untit the Declarant’s Resignation Event, shall be entitled 10 {but not
obligated to) designate onc (1) Director (same constituting the “Initial Elected Board™). Declarant
reserves and shoil have the right, until the Declarant’s Resignation Event, to name the successor, il
any. to any Director it has so designated.

G, The Board shull continue to e so designated and efected. vs deseribed in Pavagraphs
Eand £ abave, at cach subscquent “Annual Members™ Meeting” {as defined in the Bylaws), until the
Annual Members’ Mecting followiag the Declarant’s Resignation Event ur until a Purchaser Member -
clected Director is remaoved in the manner hereinafier provided.

H. A Director (other than o Declarant-appointed Direetor) may be removed from office
uport the atfirmative vole or the agreement in writing of a majority of the voting interests of Members
for any reason deemed to be in the bust interests of the Members. A mecting of the Purchaser Members
to s0 remove a Director {other than a Declarant-appointed Dircctor) shall be held upon the writien
request of ten perceat (10%) of the Members. Any such recall shall be effected and a recall clection
shall be held, ifapplicable. as provided in the HOA Act.

L. Upon the earlier to oceur of the following evenis (“Declarant’s Resignation Event™).
Declarant shall cause alt of its designated Directors to resign:

1

= o

= o3

l. When Declarant no longer holds at feast five percent (5%) of the. Total 3

Developed Lots for sale in the ordinary course of business and all Lots sold by Declarant have been =
conveyed as evidenced by the recording of instruments of conveyance of such Lots amongst the Public ~-
Records of the County; or . -
—_

10
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2 When Declarant causes the voluntary resignation of all of the Direetors
designaied by Declarant and does not designate replacement Directors.

Upon Declarani’s Resignation Event, the Directors clecled by Purchaser Members
shalt elect # suceessor Director w fill the vacancy caused by the resignation or removal of Declarant’s
designated Director. This successor Dircetor shatl serve until the next Annual Members' Mcciing and
wntii his successor is clected and qualified. In the event Declarant’s Resignation Event occurs prior to
the Initial Election Meeting, the Initial Election Mecting shall he called in the manner set forth in
Paragraph E of this Article X, and al! of the Directors shall be clected by the Puichaser Members at
such meeting.

J. Al cach Annual Members' Mecting held subsequent to Declarunt’s Resignation Fvent,
atl of the Directors shall be clected by the Members, At the first Annual Members Meeting held afier
the Initial Election Mecting, a “staggered™ tenm of office of the Board shall be created as follows:

l. a nuntber equal to fifly percent (50%) of the total number of Directors rounded
to the nearest whole number is the number of Dircctors whose term of office shall be established ag
two (2} years, and the Directors serving for a two (2)-year term will be the Directors receiving the most
votes at the meeting: and

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

At each Arnual Members™ Mecting thercafter, as many Dircctors of the Association
shall be clected as there arc Dircctors whose regular term of office expires at such time, and the term
of office of the Dircetors so elected shall be for two (2) years, expiring when their successors are duly
clected and qualified.

K. The resignation of u Brirector who has been designated by Declarant or the resignation
of an otficer of the Association who has been elected by the First Roard shall be deemed o reimise,
iclease, acquit, satisfy and forever discharge such officer or Divector of and from any and all manner
of action(s), cause(s) of action, suits, debts, dues. sums of maney, accounts, reckonings, bonds. bills,
specialties, covenants, contracts, CONroversics, agreCments, proinises, variances, respasses, damages,
judgments, exceutions, claims and demands whatsoever., in law ar in cquity, which the Assneiation or
Purchaser Members had, now have or will have ar which any personai representalive, successot, heir
or assign of the Association or the Purchaser Members hereafler can, shall or may have apainst said
officer or Director for, upon or by reason of any matter, cause or thing whatsoever from the beginning
of the world to the day of such resignation, except for such Director's or officer’s wiliful misconduct
or gross negligence.

ARTICLE Xi
INDEMNIICATION
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Each and every Dircctor and officer of the Association shall be indemnified by ihe Associatio{g:
against all costs, expenses and Habilities, including attorney and paralegai fees at all trial and'appellate-
levels and post-judgmunt proceedings, reasonably incurred by or imposed upon himvher in connection-
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with any negotiation, proceeding. arbitration, fitigation or settlement in which he/she becomes involved
by reason of his or her being or having been a Director or officer of the Association, and the foregoing
provision {or indemuification shall apply whether or not such person is a Direclor or officer al the time
such cost, cxpense or Liability s incurred.  Notwithstanding the above, in the event of any such
seltiement, the indemnification provisions provided in this Article X1 shall not be automatic and shall
apply only when the Board approves such selllement and reimnbursement for the costs and cxpenses of
such settlernent as being in the best interest of the Association, and in the event a Director or officer
admits that heshe is or s adjudged guilty of willful misconduct or gross negligence in the performance
of his or ber duties, the indemnification provisions of this Article X1 shall not apply. The foregoing
right of indemnification provided in this Article X1 shall be in addition to and not exclusive of any and
alf rights of indemnification to which a Director or officer of the Association may be entitled under
statute or comman law.

ARTICLE XNl

The Bylaws shall be adopted by the First Board, and thereafler may be altered, amended or
rescinded in the manner provided for in the Bylaws, In the cvent of any conflict between the provisions
of these Articles and the provisions of the Bylaws, the provisions of these Articles shall control.

ARTICLE Xt
AMENDMENTS

A, Prior to the First Conveyanee, these Articles may be amended only by an instriment
in writing signed by Declarant and filed in the Office of the Secretary of State of the State of Florida,

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

C. After the Turmover Date, these Auticles may be amcended in the following manner:

L. {(a) The Board shall adopt a resolution sctting forth the proposed
amendment and directing that it be submitted ta a vote al a inceting of the Members, which may be at
cither the Annual Members™ Meeting or a special meeting . Any number of proposed amendments may
be submitted w the Membees and voted upon by them at one {1) meeting.

{b) Written notice setting forth the proposed amendment or 4 summary of
the changes to be effected thereby shall be given to cach Member within the time and in the manuer
5 Y £ .
provided in the Bylaws for the giving of notice of meetings.

1

. e ~
{c) At such meeting, a vote of the Members shall be taken on lhc-perOSC_dg
amendment(s). The proposed amendment(s) shall be adopted wpon receiving the alfinnativé vole oi";a';
majority of the total number of Members in the Association. c
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2 An amendment may be adopted by u written statement (in lieu of a meeding)
signed all Members and all members of the Board sething forth their intention that an amendment to
the Articles be adoped.

D. After the First Conveyance. these Articles may not be amended without the wrillen
consent of a majority of the members of the Board.

E. Notwithstanding any provisions of this Article X111 to the contrary, these Articles shall
nol be amended in any manner which shall abridge, prejudice, amend or alier the rights of: (i)
Declarant, without the prior written consent thereta by Declarant, for so long as Dectarant holds either
4 leasehotd interest in or title to a1 least one {1) Home or Lot and (ii) any “Institutional Mortgugee”
(as such term is defined in the Declaration) without the prior wrillen consent of such Institutional
Mortgagee.

F. Notwithstanding the foregoing provisions of this Article XHI to the contrary, no
amendnien to these Articles shall be adopted which shall abridge, prejudice, amend or aiter the rights
of Declarunt hereunder, including, but not limited to, Declarant’s right to designate and select members
of the First Board or otherwise designate and select Directors as provided in Article X hercof, nor shall
any other amendment be adopted or become effective without the prior written consent of Declarant
so long as Dectarant holds either a fcasehold intesest in or title 10 a1 least one (1) Home or Lor.

G. Any insirument amending these Articles shalt identify the particulur article of articles
being umended and shall provide a reasonable method to ientify the amendment being made. A
certified copy of each such amendment shall be aitached (o any certified copy of these Arlicles, and 4
copy of each amendinent certified by the Secretary of State shali be recorded amongst the Public
Records of the County.

H. Article TV, Section C.12, may not be amended without the approval ol tighly percent
{80%) of all Members.

ARTICLE X1v
REGISTERED QFFICE AND REGISTERED AGER

The name and street addsess of the initial registered office of the Association is Mark J. Lynn,
Esq., Greenspoon Marder LLP, 200 E. Broward Blvd., Suite 1800, Fort Lauderdale, FL. 33301,

IN WITNESS WHEREOF, the Incorporator has hereunto affixed his signature, this 16" day of
October, 2023,

——

ﬁr\RK},.I-A’N?\"‘ Incorporator
-

—

1=
The undersigned hereby acceps the designation of Registered Agent as set forth in Artighe X1V
of these Articles of Incorporation, und acknowledges that he/she is familiar with and accépts the

obligations imposed upon registered agents under the Florida Not For Profit Corporation Act,
o
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REGISTERED AGENT:

GREENSPOON MARDER LLP
- =

/-";/_...

Byi .. it
MARK J-*TNN, Esq., Registered Agent

Dated: October 16, 2023
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