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ARTICLES OF INCORPORATION
OF
PROSPERA PROPERTY OWNERS ASSOCIATION, INC.

In compliance with the requirements of Florida Statutes, Chapter 617, the undersigned
Incorporators have exceuted. adopted and caused to be dehivered tor filing these Articles of
Incorporation for the purpose of forming a corporation not fur profit and do hereby certity:

ARTICLE I
NAME OF CORPORATION

The name  or  the  corporaton 18 PROSPERA  PROPERTY OWNERS
ASSOCIATION, INC. (hereimafter called the "Association.").

ARTICLE 11
PRINCIPAL OFFICE OF THE ASSOCIATION

The principal place of busmess and the matling address ot the Association 15 125 South
Congress St., Suite 1308, Jackson, Mississippi 39201

ARTICLE 11
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of the Assoctation s 235 Magnolia Avenue,
Southwest, Winter Haven, Flovida 33880, and the name of the initial registered agent 1o
aceept service of process within the State of Florida is MARK G. TURNER.

ARTICLE IV
DEFINITIONS

Unless otherwise provided herein to the comtrary, all terms used in these Articles shall
have the same defimitions and meanings as those set torth in that certain Declaration of
Covenants., Condinons and Restrictions of PROSPERA recorded or to be recorded in the
Public Records of Polk County, Florida, as it may from time to time be amended (hereinafier

(X

called the "Declaration™). o

ARTICLE YV
PURPOSE AND POWERS OF THE ASSOCIATION
Scection [ The Associanon shall have the following powers:

[

R All of the powers and priviteses vranted o carmporations not-for-profit
I I gos 4 1 !



under the law pursuant to which this Association is chartered, and all of the powers and
privileges which may be granted unto said Association or exercised by it under any other
applicable laws ot the State of Flonda.

(h) Al of the powers reasonably necessary to implement and eftectuate the
purposes of the Association, including, but not limited to, the following:

(1) To make and establish reasonable rules and regulations governing
the use of the Lots, Common Arcas of common responsibility in accordance with
the terms as may be defined in the Declaration,

(11) To exercise architectural control and approval of any proposed
[mprovements to be made to any Lots within the Property.

(it1) To levy and collect assessments agaist Members of  the
Association to defray the Common Expenses of the maintenance and operation
of the Common Areas of common responstbility as may be provided in the
Declaration and in the Bylaws of this Association which may be hereafier
adopted, including the right to levy and collect assessments for the purposes of
acquiring, operating, leasing, managing and otherwise trading and dealing with
such property, whether real or personal, which may be necessary or convenient
in the operanon and maintenance of the Common Arcas and in accomplishing
the purposes sct torth in the Declaration.

(iv)  To maintain., repair, replace, operate and manage the Common
Arcas of PROSPERA and the property comprising same, including the right to
reconstruct improvements after casualty and to make further improvement of
said property.

(v) To enforce the provisions of the Declaration and these Articles.
the Bylaws of the Association which may be hercatier adopted. and the rules and
regulations govering the use of the Common Arcas as the same may be
hereafter established.

(vi)  Subject to the limitations set forth in Section 720.31. Florida
Statutes,, as amended from time to time, to now or hercatter acquire and enter
into leases and agreements of every nature, whereby the Association acquires
leascholds, memberships and other possessory or use interests in fand or
facihittes, cluding recreational facilities, whether or not contiguous to lands of
PROSPERA. 10 provide enjoyment, recreation, or other use ot benefit 1o the
owners of the Property within PROSPERA, all as may be decmed by the Board
of Dircciors to be in the best interests of the Association.

Vil To exercise, undertake and accomplish alb ot the rights, duties and
obligations which may be granted to or imposed upon the Association pursuant
to the Declaration.
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(vin)  To operate, maintan, repair and manage the Surface Water
Management System in a manner consistent with the Permit requirements and
applicable District tules. and to assist in the enforcement of the restrictions and
covenants contained therein.

(1x)  Tolevy and collect adequate assessments against Members of the
Association for the costs of operation, maintenance and repair of the Surtace
Water Management System, including but not Tinited to. work within retention
arcas, dramage structures and drainage casements.

(x) To acquire (by gift, purchase or otherwise). own, hold, improve,
build upon, operate, maintain, convey, scll, lease. transfer, dedicate for public
use or otherwise dispose of rcal or personal property in connection with the
aftairs of the Association,

(x1)  To dedicate, sell or wranster all or any part of the Common
Property to any public agency, authority, or utihty for such purposes and subject
to such conditions as may be agreed to by the Members. Neo such dedication,
sale or transter shall be effective unless an instrument has been signed by the
representatives of two-thirds (2/3rds) of each class of Members, agreeing to such
dedication, sale or transfer: provided, however, that there shall be no requirement
of participation by or agreement of the Members in the event the dedication, sale
or transfer s incidental to a replatting of any portion of the Common Property.

(xi1)  To participate in mergers and conselidations with ather not-for-
profit corporations organized for the same purposes or annex additional
residential property and Common Property.

(x11)  To sue and be sued m a court of law.

(xiv)  The Association shall, subject to the terms and provisions of this
Declaration, have sole and exclusive jurnisdiction over and responsibility for the
administration, monitoring, management, regulation, care, maintenance, repair,
restoration, replacement, improvement, preservation and protection of the Surface
Water Management System. Accordingly. cach property owner ("Owner™), by
acceptance of a deed to their Lot, shall be deemied to have agreed that Developer,
the Cuy and County, nor any other governmental agency shall have any hability
or responsibility whatsoever (whether tinancial or otherwise) with respect to the
Surtace Water Management System and cach Owner shall be deemed to have
agreed to look solely and exclusively to the Association with respect to any such
lability or responsibility. The Association shall exist in perpetuity. However,
should the Association dissolve, the Surface Water Management System shall be
transferred to and maintained by onc of the entities set forth below, which shall be
operated and maintained in compliance with the requirements of Section
373.4106(2). FAC and Chaprer 62-330, FA.C 1) local government units.

(Y]



including counties and municipalities, Municipal Service Taxing Units, or Special
Taxing Units: 1) water control districts created pursuant to Chapter 298, Florida
Statutes, drammage districts created by special act. special districts defined in
Chapter 189, Flonda  Statutes, Community Development Districts  created
pursuant to Chapter 190, Flonida Statutes, Special Assessment Districts created
pursuant to Chapter 170, Flonda Statutes, or water management districts created
pursuant to Chapter 373, Florida Statutes; iii) State or tederal agencies; iv) duly
constituted communication, water, sewer, storm water, clectiical or other public
utilities; v) construction permitiees. subject to the restrictions herein: or vi) non-
profit corporations, including homeowners™ associations, property  owners
associations”, condoninium  owners” or master associations, subject to the
restrictions herein. All of the entities set forth above shall have the powers set
torth below.

a. To own and convey property;

b. To operate and perform maintenance of the permitted project and
Commeon Arcas as exempted or permitted by the Disirict;

C. To cstablish rules and regulations governing membership or take

any other actions necessary for the purposes for which the
Association was orgamzed;

d. To assess owners for the cost of operating and maintaining the
Common Arcas, including the Surface Water Management System
and enforce the collection of such assessments;

e To sue and be sued;

. To contract ftor scrvices to provide for the operation and

maintenance (11 the  Association  contemplates  employing  a

mantenance company);

To require all Owners of Property to be members of the

Association; and

h. To demonstrate that the Property on which the Surface Water
Muanagement System 1s located 1s owned and otherwise controlled
by the Association to the extent necessary to operate and maintain
the Surface Water Management System or convey operation and
maintenance o another entity desceribed above.

V5]

(xv)  To have and to exercise any and all powers. rights and privileges
which a corporation organized under the not-for-profit corporation law of the
State of Florida by law mav now or hereatter have or exercise.

ARTICLE VI
MEMBERSHIP
Lvery Owner of a Lot which 15 subject to assessmient shall be a Member ot the

Assoctation. Membership shall be appurtenant to and may not be separated from ownership of
any Lot which is subject to assessiment,



Members shall be all Owners and shall have one (1) vote for cach Lot owned. When
more than one person holds an interest in any Lot, all such persons shall be members.
The vote tor such Lot shall be exercised as they determine, but in no cevent shall more
than one vote cast with respect to any Lot

ARTICLE VII
BOARD OF DIRECTORS

The affairs of this Association shall be managed and administered by a Board of
Dircctors consisting of a minimum of three (3) Members. [nitially, the Board shall consist of
three (3) members, with the number in subscequent vears to be deternined by the members of

the Board; provided that there shall always be an odd number of directorships created. The
number of dircctors may be changed by amendment to the Bylaws of the Association. The
names and addresses of persons who arce to act in the capacity of director unul appointment or
election of their successors are:

NAME ADDRESS

EDWIN L. SALLIS 125 SOUTH CONGRESS ST
SUITE 1308
JACKSON, MS 39201-3395

ANTHONY FROGAMENI 435 5T AVENUE NORTH,
SUITE 200
ST. PETERSBURG, FL 33701

SYED AHMLED 3754 CREEKSIDE DRIVE
SEBRING, IFL. 33875

Any other provision of this Article VII w the contrary notwithstanding. Owners other
thun Declarant shall be entitled o elect at least a magority of the members of the Board of
Directors not later than three (3) months after 1) one hundred percent (100%) ot the Lots of
PROSPERA that will ultimately be operated by the Association have been comveyed 1o
Owners: and 1) Declarant has no direct or mdirect control of the semor housing development
to he constructed and operated upon the Property. Untid then, Declarant shall be entitled to
appoint all members of the Board of Directors. Thereafter, Declarant shall be entitled to elect
at least one muember of the Board of Directors as long as Declarant holds tor sale i the
ordinary course of business at least five pereent (5%) of the Lots in all phasces of PROSPERA.,

After Declarant relinquishes controf of the Association, Declarant may excercise the
right o vote any Declarant-owned voting interests in the samie manner as any other Owner,
exeept tor purposes of reacquiring control of the Assoctation or selecting the majority of the
Members of the Board of Directors. [nterim vacancies in the Board ot Directors shall be tilfed
by Decclarant unul Declarant has no authority to appoint Directors and thereafter by the



majority ot the remaining Directors, and any such appointed Director shall serve for the
remaining term of his predecessor. After Declarant relinguishes its right to appoint the Board
of Directors, the Members shall elect the dircctors by majority vote, for staggered terms of
three (3) years each. To create the staggered terms, one post shall become vacant in one (1}
year and a successor director shall be clected. The second post shall be deemed vacant at the
end of the sccond year, and a successor director shall be elected. The third post shall be
deemed vacant at the end of the third year. and a successor director shatl be elected. All
successor directors shall serve for terms of three (3) years each. [n the event that the number of
people comprising the Bouard of Directors is changed, such change in number shall be
implemented in such a manner as to have as nearly equal in number as possible the number of
directors whose terms expire in any given year.

ARTICLE VI
OFFICERS

The day-to-day aftairs of the Association shall be administered, subject to the direction
and autharity of the Board of Dircctors. by the officers of the Association, which may include

a President, Vice President, Secretary and Treasurer and such other officers as permitted by
the Bylaws. The ofticers shalt be appointed by the Board of Directors and they shall serve at
the pleasure of the Board of Dircctors. The names and addresses of the officers who shall
serve until their successors are designated by the Board ot Dircetors are as fotlows:

OFFICE: NAMIE ADDRESS
President: EDWIN L SALLIS 25 South Congress Street. S

Suite 1308
Jackson, M5 39201-3395

Secretarv/Treasurer: ANTHONY FROGAMINT - 435 3™ Avenue North.
Suite 200
ST. Petersburg. FLL 33701

ARTICLE IX
DURATION

The Asseciaiion shall commence to exist upon the filing of these Articles with the
Florida Deparument of State. and the Association shall thereafter existin perpetuity.

ARTICLE X
AMENDMENTS

Amendments to these Articles shall be proposed and adopted i the following manner:

O



Section 1. Notice.  Notice of a proposed amendment shall be included i the notice
ot any meeting at which the proposed amendment is to be considered and shall be otherwise
given in the time and manner provided in Chapter 617, Florida Statutes. Such notice shall
contain the proposed amendment or a summary of the changes to be aftected thereby.

Section 2. Adoption, Amendments shall be proposed and adopted in the manner
pravided in Chapter 617, Florida Statutes. Subject to the terms of Articles XTIV, any amendment
10 these Articles of Incorporation shall require the assent of two thirds (2/3) of the votes of the
entire membership without regard to class,

Scction 3. Recording, A copy ot cach amendment shall be filed with the Secretary
of State pursuant to the provisions of applicable Florida law, and a copy certitied by the
Secrctary of State shall be recorded in the public records of Polk County. Florida with an
identification on the first page thereot of the book and page of said public records where the
Declaration was recorded.

Section 4. Limitations. No amendment shalt be made that is in contlict with the
Declaration.

ARTICLE XI
BYLAWS

The Bvlaws of the Association shall he adopted by the Board of Directors and may be
altered, amended, or rescinded in the manner provided in the Bylaws.

ARTICLE X1L.
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section |, The Association shall defend, indemnify and hold harmless any person of
the Association who is made a party or is “threatened to be made a party to any threatenced.
pending, or contemplated action, suit or proceedings, whether civil, criminal, administranive.
or investigative, by reason of the fact that he is or was a dircetor, officer, committee member.
cmployee or agent of the Association:

() From and against expenses (ineluding reasonable attorneys' fees for
pretrial, trial, or appellate procecdings). judgments, fines, and amounts paid m scttlement
actually and reasonably incurred by him in connection with an uction, suit. or proceeding
(other than one by or in the right of the Association). if” he acted in good faith. and, with
respect o any eriminal action or proceedings. he had no reasonable cause o believe his
conduct was unlawiul; and

(b)Y From and against expenses (including reasonable atorneys' fees for
pretrial. trial, or appeliate procecdings) actually and reasunably incurred by him connection
with the defense or settlement of an action or suit by or in the right of the Association. if he
acted in zood fauth.



Section 2. The termination of any action, suit, or procecding by judgment, order,
settlement. conviction, or upon a plea of nolo contendere or its equivalent, shall not. of itselt,
create a presumption that the person did not act in good taith. or, with, respect to any criminal
action or procecding, that such person had reasonable cause to believe that lis conduct was
unlawful.

Section 3. Nuotwithstanding any other provision hereof to the contrarv. no
indemnification shall be made in respect of any claim, issue. or matter as to which such person
shall have been adjudged to be liable tor gross neghigence or misconduct in the performance of
his or her duty to the Association,

Scetion 4. Any mdemmitication under Scction | (unless ordered by a court) shall be
made by the Association only as authorized in the specitic case upon a determination that
indemnitication of the director or ofticer, committece member, employee or agent is proper in

the circumstances because he has met the applicable standard of conduct set forth in Section
I. Such determination shall be made {a) by the Board of Directors by a majority vote of a
quorum consisting of Dircctors who were not parties to such action, suit, or proceeding., or (b)
1t such gquorum is not obtainable; or cven if obtainable and a quorum of disinterested Directors
so directs, by a majority vote ot Members of the Association.

Section 5, Lxpenses incurred in defending a civil or criminal action, suit. or
proceeding shall be paid by the Association from time to time as incurred rather than only after
the tinal disposition of such action. suit, or proceeding. Payment of such cxpenscs shall be
authorized by the Board of Directors in each specitic case only after receipt by the Assoctation
of an undertaking by or on behalf of the director or ofticer to repay such amounts it it shall
later develop that he 1s not entitled to be indemnitied by the Assoctation.

Scction 6. The mdemmticaton provided by this Article shall not be decmed
exclusive of any other rights to which the Association's directors. ofticers, committee
members, ciplovees or agents may be entitled under the Association's bylaws, agreement,
vole of Members or disinterested directors, or otherwise, both as o actions in thetr official
capabilities and as to action in another capacity while holding such ottices or position: and
shall continue as o a person who has ceased to be a divector, officer. committee member, agent
or employee and shall inure to the benefit of the hewrs, executors and administrators of such a
person.

Section 7. Notwithstanding the foregoing provisions, indemnification provided under
this Article shall not include indemmification for any acuon ot a director. officer. committee
member, agent or emplovee of the Association for which indemnification is deemed to be
against public policy. In the event that indemnification provided under this Article 1s deemed
to be agamst public pohicv, such an event shall not invalidate or affect any other right or
mdemaiticaton herein provided.

Scetion & The Assocution shall have the power, but shall not be obligated. 10



purchase and maintain indemnification msurance to provide coverage for any liability asserted
against any director, otficer, committee member, agent or cmployee of the Association in any of

his capactties as deseribed in Section 1, whether or not the Association would have the power to
indemnity him or her under this Article.

Section 9. Any person requesting indemnitication shall first look to any insurance
mamtained by the Association for mdemnification agminst expenses (including attorneys’
fees), judgments, fines, and amounts paid in settlement (as described above). The Association
shall be obligated to idemnity such person (i entitied to indemnification by the Association)
only to the extent such insurance does not indemnity such person. In the event that any
expenses, judgments, fines, or amounts paid in settlement are paid pursuant to insurance
mamtained by such Association. the Association shall have no obligation to reimburse the
IMSUrance conipany.

ARTICLE XTIt
INCONSISTENCY

In the event of any inconsistency between the terms and provisions contained in the
Declaration and those contained in these Articles of mcorporation, the terms and provisions of
the Declaration shall prevatl.

ARTICLE XIV
REQUIRED APPROVALS

Notwithstanding anything i these Articles to the contrary, as long as there exists a
Class "B" membership, tf any one or more of HUD. FIIA or VA requires approval or consent
by 1t or them to annexation of additional property, any merger or consolidation involving the
Association, the placing of any mortgage lien on the Common Property, dedication to the
public of any Common Property, any amendment of the Declaration or these Articles, or
dissolution of the Association. by any one or more of smd agencies as a condition of making.
insuring or purchasing loans on Dwellings in the Property. and any such loan has been
approved, insured or purchased by the applicable agency at the time ot the proposed
annexation, merger, consolidation, mortgaging, dedication. amendment or dissolution, then
the required consent or approval shall be obtained. Tn addition, i the event of termination.
dissolution or final liguidation of the Association, the responsibility tor the operation and
maintenance of the Master Surface Water Management Svstem must be transferred to and
accepted by an entity which would comply with Section 40C-42.027, F.AC., and be approved
by the Southwest Florida Water Management District prior (o such wermination, dissolution
or liquidation.

9



ARICLE XV
INCORPORATOR

The name and street address of the sole incorporator to these Articles of Incorporation

15 as follows:

EDWIN E. SALLIS

125 South Congress Strect, SE
Suite 1308

Jackson, Mississipp1 39201-3395

IN WITNESS WHEREOF, for the purpose of tormung this corporation under the laws

of the State of Florida, the undersigned, constituting the Incorporators ot this Association, has
. - . - € .
excecuted these Articles of Incorporation this 5+ day of December, 2023,

EDWIN L. SALLIS, Incorporator

STATL OF MISSISSIPPI
COUNTY OF RANKIN

. o . : 4 :
The foregomg imstrument was acknowledged before me this N day of December,
2023, by EDWIN [ SALLIS, who is personally known to me or who has produced a
(Ni59:55(po Driver License asidentification
17

Notary fublic, State of MISSISSIPPI
My Commission Expires: |2 l ?IZ—D‘ZL{




CERTIFICATE DESIGNATING REGISTERED AGENT FOR
SERVICE OF PROCESS

Pursuant 1o Chapters 48 and 617, Florida Statutes, the following is submitied in
comphiance with said Acts.

PROSPERA PROPERTY OWNLRS ASSOCIATION, INC., desiring to orgamize as a
corporation under the laws of the State of Florida, has named MARK G, TURNER. located at
2355 Magnolia Avenue, Southwest, Winter Haven, Florida 33880, as its Registered Agent to
accept service of process within this State.

ACKNOWLEDGMENT:

Having been named to accept service ot process for the above-stated corporation at the
place designated in this Certiticate, [ hereby accept to act in this capacity and agree to comply
with the provisions of said Acts relative to keeping open said oftice.

Registered Agent:

M‘—{f_éc;—'\

MARK G.Q‘URNER N

rabbinsivest prosperasclean 1-19-2024)



