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ARTICLES OF INCORPORATION
FOR CABOT CITRUS FARMS COMMUNITY ASSOCIATION, INC,

The undersigned mncorporator. for the purpose of forming a corporation not-tor-profit
pursuant (o the laws of the State of Florida. hereby adopts the following Articles of Tneorporation:

ARTICLEL
NAMFE

The name of the corporation shall be CABOT CITRUS FARMS COMMUNITY

ASSOCIATION, INC. For convenience, the corporation shall be referred to in this mstrument
ofrthe

as the “Association.” these Articles of Tncorporation as the “Articles.” and the By-Laws
Association as the "By-Laws.” L =l ‘
i | [
ARTICLETI S
OFFICE i K
)
e .
1
3

The principal olfice and mailing address of the Association shall be at 17590 Ponce de Leon.
Blvd., Brooksville, Flortda 34014, or at such other place as may be subsequently designated by
the Board of Directors. All books und vecords of the Assoctation shall be kept at its priicipk
oftice or at such ather place as may be permitted by Chapter 617, Florida Statutes, the Flonda

Not For Prolit Corporation Act.

ARTICLE TII
PURIPPOSL

31 The objects and purponses of the Assaciation are those nhjects and purposes as arce
authorized by the Declaration of Covenants, Conditions, Restrictions, and Easements ot the Cabot
Citrus Farms Communily, recorded (or 1o be recorded) in the Public Records of Hermando County
Florida, as hereafter amended and/or supplemented from tme to ume (the "Declaration™. The
further objects and purposes of the Association shall be o serve as a homeowners™ association
under Part I Chapter 720, Florida Statutes, and 1o preserve the values and amenitics in Conununity
and to maintain the Common Arcas thereot for the benefit of the Members of the Association,

The Association is erganized not for profit and no part of the net eamuings, 1t any,

32
shall inure to the benefit of any Member or individual person. firm or corporation.

ARTICLE ¥
DEFINITIONS

The terms used in these Articles shall have the same delinitions and meanings as those sct
forth in the Declaration, uniess hercin provided to the contrary. or unless the context otherwise

requires. All of the definitions set forth in the Declaration are hereby incorporated herein by this

reference.

4852-6378-9680.3
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ARTICILE YN RO -

POWERS O

The powers of the Association shall include and be governed by the fbllm\'irfg;:'_"_: :-3 '1

_ X . ] . . - :.'_".1 LA-J v

5.1 General. The Association shall have all ol the common-law and statutary paiyers

of a corporation not for profit under the Laws of Flornda. except as expressly limited or restrigted
by applicable law, the terms of these Articles. the Declaration or the By-Laws, The Association
shall also have all of the powers necessary to implement the objects and purposes of the
Association as set forth 1n the Declaration and to provide tor the general health and weltare of its
membership.

5.2 Enumeraton. In addition 1o the powers set forth in Section 5.1 above. the
Association shall have all of the powers and duties set forth it the Declaration and all of the powers
and dutics reasonably necessary to operate the Association and the Community pursuant to the
Declaration and as more particularly described in the By-Laws, as they may be amended from tme
to time, including, but not limited to, the following:

(a) To make and coliect Assessments and other charges against Members as
Owners (whether or not such sums are due and pavable to the Association),
and 10 usc the proceeds thereof in the exeraise of 1ts powers and dutics.

(b) To buy. aceept, ovwn, operate, lease, sell; trade and mortgage both real and
personal property n accordance with the provisions of the Declaration.

(c) To maintain. repair. replace. reconstruct. add to and operate the Common
Arcas and other propaty acquired or leased by the Association. in
accordance with the provisions of the Declarauon.

(d) To purchase insurance upon the Common Areas and insurance for the
protection of the Association, its officers, Directors and Owners.

[¢) T make and amend reasonahle Rules for the maintenance, conservation
and use of the Community and for the health. comfort. safety and welfare
of the Owners.

1) Toapprove or disapprove the keasing, ranster, ovwnership and possession of
Lots as mav be provided by the Declarahon.

{2) To enforce by legal means the provisions of the Declaration, these Articles.
the By-Laws, and the Rules for the use ot the Common Areas,

{h) To contract for the management of the Association and maintenance of the
Common Arcas and to authorize a management agent (which may be an
affiliate of the Duclarant) to assist the Association i canving out 1ts powers
and duties by performing such funciions as the subanssion of proposals,
collection of Assessments, preparation of records, enforcement of rules and

Articles
-2
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mamteniance, repuir and replacement ot the Common Arcas with auuh-tunds
as shall be made avarlabic by the Associabion for such purpoges "‘-"Thc
Association and its officers shall, however, retain at all lnnr.s thc, pORers
and duties o make Assessments, pr omulg.nc riles and c\c.c,ul:: bi]ﬂ[lﬂt& on - -
hehalf of the Association. Do '

(1 To employv personnel 1o perform the services required o6 the percr
N t i

opcr.mon of the Common Areas. Lo 2 o
| P T
) To levy and colleet adeguate assessments against the members ofdthe
Association for the costs of maintenance and operation of the Stormwalter
Munagement System,

(k) To assume all of Declarants and its affiliates” responsibilities to the State
of Florida, and/or Henande County (the “Coumty”). and its and their
governmental and quasi-governmental subdivisions and similar entitics of
any kind with respect to the Common Arcas (including, without hmitation,
any and all obligations imposed by anv permits or approvals 1ssued by the
Stale of Florida, and/or the County, as same may be amended. modified or
interpreted from time to ume) and indemnify and hold Declarant and its
aftiliates harmless with respect thereto in the event of the Association’s
fatlure to fultill those responsibilities.

(h To exccute all documents or consents, on behalf of all Owners {and thew
mortgagees). required by oall governmental and/or quasi-govemmental
agencics in conncctton with land use and development matters (including,
without limitation, plats, waivers of plat, unities of tutle, covenants in hieu
thereot, ete)), and in that regard, cach Owner, by acceplance of the deed to
such Owrter’s Lot, and each mortgagee of an Owner by acceptance of a lien
on said Lo, appoints and designates the President of the Association as such
Owner’s and mortgagee's agent and aitomey=m-fact to execute any and ali
such documents or consents.

(m)  Tofile in a court of competent junisdiction, legal actions 1o enforee its nights
as well as to be sued.

(n) To require all Owners of Lots or to be Members of the Association.

(o) All other powzrs given Lo an association pursuant to Chapter 617, Flonda
Stamutes, and Chapter 720, Florida Statutes,

5.3 Association Property. All funds and the title to all properties acquired by the
Associalion and their proceeds shall be held for the benefit and use of the Members in accordance
with the provisions ot the Decluration, these Articles and the By-=Laws,

54. istributy Income; issolution. The Association shall not pay a dividend to
its Members and shall make no distribution of income 1o its Aembers, [Dircctors or ofiicers. and
Artictes
-3
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upon dissolution, all assets of the Assoctation shall be transierred only o another not-for-profit
corporatton or a public agency or as otherwise authorized by these Articles and the Florida Not
For Profit Corporation Act (Chapter 617, Flonda Statutes).

5.3 Lunitation. Notwithstanding an\-'thin:z, contaimed w1 the Declaration, the By-Laws
or these Articles to the contrary beture commencing litigation against any party in the name ofithe
Association involving amounls in controversy in excess of One Hundred '[hnm:md and NGELON
Dollars (S100,000.00), the Association must obtain the athrmative approval of a m.uoanruI all =
voling interests of the Association at a meeling of the membership. The powers of Lh:. Assoudtmn e
shall be subject to and shudl be exeroisad in uccordance with the provisions hc:cul and Of the e
Declaration, the Byv-Laws and applicable law, provided that in the event of contlict. ‘lhc pro\-:,mnq .

e R
ot applicable law shall controt over those ot the Declaration and By-Laws. ._r ST -
Cl w) R

ARTICLE VI oW

v o

MEMBERS

6.1 Membership. The “Members™ of the Association shall consist of the Declarant and
all persons or entitics who arc, {rom time to time. record Owners of a fee interest in any Lot.
Notwithstanding anyvthing else to the contrary, any such person or catity who holds such interest
merelv as sceuriy for the performance of an obligation shall not be a Member of the Associauon.

6.2 Membership Appurienant/Assignment. The membership in the Association shall
be appurtenant to and run with ownership of each Lot in the Community. Lipon acquisition ol a
Lot within thc Community, the Lot Owner shall automatically become a Member of the
Associdtion, and upon the sale ot a Lot in the Community, the membership appurtenant to said Lot
shall automatically pass to the subsequent grantee of tifle to the [Lot. The share of a NMember in
the funds and assets of the Association cannot be assigned, hypothecated or ranstered in any
manner eXcepl as an appurtenance to the Lot for which that share is held.

63 Voting. The Association shall have two (2) classes of voling membership:

Class A Members, Class A Members shall be all Ovwners and Builders except the Class B
Member, if such exists, Each Class A Member shall be entitled to one (1) vote tor cach Lot owned.
When more than one person holds an interest in any Lot as an “Owner,” all such persons shall be
Members. The vote for such Lot shall be exereised as such persons determine. but i no event shall
more than one {1) vote be cast with respect 1o any Lot

Class B Member. The Class B Member shall be the Declarant, its successors or assigns.
The Class B MMember shall have ten (10) voles for cach Lot owned: provided. however. as to land
which is annexed or added pursuant to the terms of the Declaration, Declarant shadl be entitled to
{ifteen (15) votes per acre or fraclion thereof contained withu a Tract. until such time as the Tract
is platted. whereupon Declarant shall be entitled to ten (10) votes per Lot m lieu of the votes per
acre. Upon termination of the Class B Membership, Declarant shall be a Class A Member entitled
to one (1) vote for cach Lot owned. The Class B membership shall cease and teemunate at such
time as the Declarant eleets, but in no event later than the time period set torth i Sechon 6.5

Articles

-4
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below. After the Class B membership has terminated, the Declarant shall be a Cl:lsszfr\‘-’-}\}icn@r

with respect to any Lots owned by it ff _ -

B

All votes shall be exercised or cast in the manner provided heremn and by the Déclaration

atd By-Laws, " n

[ D

The Golf Course Owiter, and the Golf House Ovwner or Golf Clubhouse Owner, shall cach

have the right at all times o appoint a non-voting ubserver who: (i) shall be provided with copies

ot all documents and information provided 1o members of the Association’s Board of Directors;
and (i) may attend and speak at all mectings of’ the Board of Directors.

G.d Meetings. The Bv-faws shall provide tor an annual meeting of Members and may
make provision for regular and special meetings of Members other than the annual meetng. A
quorum for the transaction of business at any meeting of’ the Members shall exist it twentv-five
percent (23%) of the Members shall be present at the mecting.

6.3 ProvisorTurnover. Unless the Class B Member elects to terminate the Class B
Membership sooner, the Class B Muembership shall cease and tenninate upen the earlier of the
tollowing events to veeur: (a) three (3) months after ninety percent (90%) ot the Lots that will be
operated ultimately by the Association have been conveyed by Declarant to purchasers (other than

purchasers who are builders, contractors, or others who purchase a Lot for the purpose of
construcling improvements thercon for resale): (b) such other percentage of the Lots has been
conveyed to Members or such vther date or event has oceurred, as ts set forth in the Declaration,
these Articles, or the By=Laws in arder to comply with the requirements of’ any governmentally
chartered entity with regard to mortgage financing of Lots; (¢) upon Declarant abandoning or
deserting its responsihility ta maintain and complete the amenities or infrastructure as disclosed in
the Declaration fand there is a rebuttable presumption that the Declarant has abandoned and
deserted the property if Declarant has unpaid Assegsments or guaranteed amounts under Section
720.308, Florida Statutes for a pertod of two veuars); {d) upon Declarant filing a petition secking
protection under Chapter 7 of the federal Bankrupicy Code; (¢) upon Declarant losing title to the
all of the Property it then owns through a foreclosure action or the transter of a deed in livu of
foreclosure, unless the suceessor owner has accepted an assignment of Declarant’s rights and
responsibilitics first arising after the date of such assignment: or (f) upon a receiver for the
Declarant being appointed by a cireuit court and not being discharged wathin thirty (30) days after
such appointment, unless the court determines within thirty (30) days after such appointment thal
transter of control would be detrimental to the Association or its Members.  The Declarant 1s
entitled (but not obligated) Lo designate at least one (1) member of the Board of Divectors as long
as the Declarant holds for sale in the ordinary course of business {ive percent (5%4) of the Lots that
will be operated ultimately by the Association.

The Declarant may transicr control of the Association to Owners other than the Declarant
prior to such dates in its sole discretion by causing enough of its appointed Directors Lo resign.
whereupon it shall be the affirmative obligation of Owners other than the Declarant to elect
Directors and assume control of the Association. Provided at least thirty (30) days’ notice of
Declarant’s decision to vause its appointees to resipn is given to Owners, neither the Declarant,

Articles
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nor such appointees, shall be liable in any manner m connection with such resignations even if the

Onaners other than the Declarant refusce or fal to assume conltrol.

General Matters. When reference s made herein, or in the Declaration. By-Laws,

6.6
Rules, management contracts or otherwtse. to a majorty or specific pereentage of Members. such
reference shall be deemed to be reference to a majority or specific pereentage ol the votes of the
respective Menthers at a duly constituted meeting thereof and not of the Members themselves.

ARTICLE VII

INCORPORATOR D e
oo 3
The name and address of the Incorporater oi this Corporation is: j. ) _ e
LM
NAME ADDRESS B
L e ,
Marcus Motes 17590 Ponce de Leon Bivd.. Bfnbk}:\'il]}.‘:‘g )
Florida 34614 T
e G2 -
Wl
(-

ARTICLE V111
TERM OF EXISTENCE
Existence of the Association shall commence with the filing of these Articles with the
Secretary of State, Tallahassce, Florida, The Assocation shall exist in perpetinty. In the cvent ot
termination, dissolution or final liquidation of the Association. the responsibility for the operation
and maintenance of the Stormwater Management System must be transferred to and aceepted by
an entity which woutd comply with the Permit and be approved by the Pernut Issuer prior to such

termination. dissolution or hiquidation.
ARTICLE IX
OFFICERS
9.1 The aftairs of the Association shall be administered by the otheers holding the
offices designaled in the By-Laws. The officers shall be clected by the Board of Directors of the
Assoclation at its first meeting following the annual mecting of the Members of the Association

and shall serve at the pleasurc of the Board of Directors. The Byv-Laws may provide for the
removal trom ofiice of olficers, for filling vacancies and for the dutics and qualifivations ot the

otticers.
The names and addresses of the imtial ofticers of the Association, who shall hold

0.2
office untit the first annual meeting of Directors and thereafter until successors are duly elecied

and have taken othice, shall be as follows:

Articles

-6
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President:

Rich Wagner L7590 Ponce  de Leon
Brooksville, Florida 34614

e

Vice President. Sceretary and Treasurer:

AMarcus Motes 17590 Ponce de Leon
Brooksville, Florida 34614

L —

ARTICLEX
DIRECTORS

10.1  Number and Qualificaion. The property. business and affairs of the Association
shall be managed by a Board of Directors, which shall consist of three (3) persons appomted by
the Declarant tor so long as the Class B Membership exists. At such tme as the Class B
Mumnbership expires. the Board shall consist of five (5) persons. A majority of the Directors m
oilice shall constitute a quorum tor the transaction of business. The ByeLaws shall provide for
meeltings of Directors. Direciors need not be Members of the Association. or citizens of the United
States.

10,2 Dutics and Powers. All of the duties and powers of the Association exisung under
applicable law. the Declaration. these Articles and the By-Laws shall be exercised exclusively by
the Board of Directors, its agents, contractors or emplovees, subject only to approval by Owners
when such approval is specifically required.

103 AppointmentElection of Members of Board of Directors. From and after the ime
that the Class B Membership expires, Directors of the Association shall be elected at the annual
mecting of the Members in the manner determined by and subject to the qualifications set forth in
the By-Laws. Divectors may be removed and vacancies on the Board of Directors shall be filled

in the manner provided by the By-Laws,

10.4  Term of Declarands Directors. The Declarant shall appoint the members of the
first Board of Directors and thew replacements who shall hold office for the periods described in
the By=laws.

10.3  Term/Remuval. Directors elected by the Owners shall hold otlice untl the next
succeeding annual meeting of Members. and thereafter unul qualified successors are duly clected.
Dircetors may resign or be removed, and vacancies on the Board of Dircetors shall be tilled in the
manner provided by the By-Laws.

10.6  First Directors. The names and addresses of the three (3) members of the first Board
ol Directors who shail hold office until their successors are clected and have taken office, as
provided in the By-Laws, are as tollows:

Articles
-7
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NAME ADDRESS
U=
T
Rich Wagner 17390 Ponce de  Leon Blvd i 3 -
RBrooksville, Flonda 34614 s K 3 .
Heather Crawtord 17390 Ponce de  Leon I3I\'d.,;'l"; o C,
Brooksville. Florida 34614 R ;e d
Ll T -
- o - - 22
Daniel Knight 17390 Ponce de Leon Bivd, ‘q
Rrooksville, Florida 34614 5

10.7  Standards. A Director shall discharge his duties as a Director. including any duties
as & member of a Committee: in good taith; with the care an ordinary prudent person in a like
position would exercise under similar circiimstances: and in a manner reasonabiy believed to be
in the best interests of the Association. Unless a Director has knowledge concerning a matter in
question that makes reliance unwarranted, a Director. in discharging his duties, may rely on
information, opinions, reports or statements, ineluding financial statements and other data 1
prepared or presented by one or more officers or employees of the Association whom the Director
reasonably believes to be reagzonable and competent in the maaners preseated; legal counsel, public
accouniants or other persons as o matiers e Director reasonably believes are within the persons’
professional or expert competence: or a Conunittee of which the Director is not a member if the
Director reasonably believes the Committee merits contidence. A Director 1s not liable tor any
action laken as a Dircclor, or any {ailure 10 take action. if he performed the duties of his oftice n
compliance with the foregoing standards.

ARTICLE X1
INDEMNIFICATION PROVISIONS

[1.1 Indemnitces. The Association shall indemnify any' person who was or 15 a party
any proceeding (other than an action by, orin the right of] the Association) by reason of the tact
that he is or was a Dircetor, officer, employee or agent (cach, an “Indemnitee™ of the Association.
against hability incurred in connection with such proceeding, including any appeal thereot; il he
acted in good faith and in a manner he reasonably believed o be in. or not opposed Lo, the best
interests of the Assoctation and, with respeet to any criminal action or procecding. had no
reasonable cause (o believe his conduct was unlawiul. The termination of any proceeding by
judgment, order, settlement, or conviction or upon a plea of nolo contendere or its cquivalent shall
not, of itsell], ereate a presumption that the person did not act in good faith and i a manner which
he reasonably believed o be in. or not opposed to. the best interests of the Association or. with
respect to anv eriminal action or proceeding, had reasonable cause to belicve that his conduct was
unlawiful.

11.2  Indemnification. The Association shall indemnify any person. who was or is a party
to any proceeding by or in the right of the Association to procure a judgment moits favor by reason
of the facl that he 15 or was a Director, olficer, emplovee. or agent of the Associalion against
expenses and wnounts paid m settlement not excecding, i the judgiment of the Board ot Directors,
the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred

Articles
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in conneetion with the defense or settlement of such proceeding, including any appeal thercot. 7 s

Such indemnification shall be authorized if such person acted in good faith and in}2 manneizthe | <as
reasonably believed to be . or not opposed to, the best interests of the Association, zxcept,that ™"
no indemnification shall be made under this Section 11,2 in respect of any ¢laim, iss:!:l-é;:m' mater

as to which such person shall have been adjudged (0 be liable unless. and only to the extent fHat.

the court in which such proceeding was brought, or any other court of competent jurisdiction, shall
determine upon application that, despile the adjudication of lisbility but in view of all
circumstances of the case, such person is tairly and reasonably entitled o ndemmity for such
expenses which such court shall deem proper.

11.3  Indemnification for Expenses. To the exient that a Director, officer, employee, or
agent ol the Association has beent suceesstul on the merits or otherwise in defense of any
proceeding referred 1o in Section 1.1 or 11.2, or in defense of any claim, issue, or matter therein,
he shall be indemnified against cxpenses actually and reasonably incurred by him i connection
therewith.

11.4  Determination of Applicability. Any indemnitication under Section 11.1 or Seetion
11.2. unless pursuant o a determination by a court. shall be made by the Association only as
authorized in the specific case upon a determination that indemnification of the Director, ofticer,
emplovee, or agent 1s proper under the circumstances because he has met the applicable standard
ot conduet set forth in Seetion Th | or Seetien 11,20 Such determunation shatl be made:

(a) By the Board of Dircctors by a majority vote of 4 quorum consisting ot
Directors who ware not partics to such procecding,

(b) If such a quorum is not obtainable or, even if obtainable. by majority votc
of a Committee duly designated by the Board of Directors (in which
Dircetors who are parties mayv participate) consisting solely of two or more
Directors not at the time parties to the proceeding;

(e} By independent legal counsel:

{1} seleeted by the Board of Divectors prescrbed in paragraph {a) or the
Committee prescribed in paragraph (h); or

(1) if a quorum of the Directors cannot be obtained for paragraph (a)
and the Committee cannot be designated under paragraph (b)),
selected by mgjority vote of the full Bowrd of Directors (in which
Dircctors who are parlies may participale); or

(d) By a majority of the voting interests of the Members of the Association who
were not parties to such proceeding,

113 Determination Regarding Expenses. Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same manner as the determination that
indemnification is permissible. However, ii7 the determination of pamussibihity s muade by

Articles
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independent legal counsel, persons specified by pavagraph 10.6 shall cvaluate the feasonalifthess © .
of expenses and mayv authonize indemnification. e O 2
[ Tre . .‘r";

Lol .

[1.6  Advancing Expenses. Expenses meurred by an officer or Direclor in "dt':l'ani‘ﬂg a
civil or crimimal procecding mav be paid by the Association mn advinee of the final d'ispc)sili"p_xrl of
such proceeding upon receipt of an undertuking by or on behalf of such Director or officer to repay
such amount if he is ultimatelyv found not to be entitled to indemnification by the Association
pursuant to this Article NI Expenses mcurred by other employees and agents may be paid in
advance upon such terms or conditions that the Board of Directors deems appropriate.

11.7  Exclusivity, Exclusions.  The indemnificaion and advancement of expenses
provided pursuant to this Article X1 are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its Directors, officers, emplovees,
or agents, under any by-law, agreanent, vote of sharcholders or disintercsted Directors, or
otherwise, both as o action 1n his official capacity and as 10 action in another capacity while
holding such office. However, indemnification or advancement of expenses shall not be made to
or un behalt of any Director, officer, employee, o agent if'a judgment or other tinal adjudication
establishes that his actions, or omissions to act. were material 1o the cause of action so adjudicated
and constrtute:

(a) A violation of the criminal law, unless the Director, otficer, employee, or
agent had reasonable cause to believe his conduct was lawtul or had no
reasonable cause to believe lus conduct was unlawitul;

(b) A transaction from which the Durector. officer, emplovee, or agent derived
an improper personal benefit: or

(¢) Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of thie Association to procurc
a judgment in its favor or in a proceeding by or in the nght of the Members
of the Assocation.

11.8  Contipuing Fiteet. Indemmification and advancement of expenses as provided n
this Articie N1 shall continue as, unless otherwise provided when authorized or ratified, to a person
who has ceased 10 by a Director, officer. emplovee. or agent and shall nure to the benehit of the
heirs, execttors, and administrators of such a person. unless otherwise provided when authorized
or ratificd.

11.9 Application to Court. Notwithstanding the failure of an Association (o provide
indemnification, and despite any contrary determunation of the Board or of the members in the
speeific case. a Director. officer. emplovee, or agent of the Association who 1s or was & party to a
proceeding may apply 1or indemnitication or advancement of expenses, or botl, to the court
conducling the procecding ot to another court of competent jurisdiction.  On receipl of an
application, the court, afler giving any notice that it considers necessary, may order
indeminification and advancement of expenses, including expenses incurted in secking court-
ordered indemmnification or advancement of expenses. if it determines that:

Articles
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(a) The Director, officer, emplovee, or agent is entitled (o —r'ndn(ii_'d}ur\ .
indeminification under Section 11.3 1n which case the court qhall also or der Ty
the Association to pay the Director reasonable :,\pt.nsu» eurr c:d' 1 eea
obtaining court=ordered indemnification or advancement of L.\pL!‘laLb. ) d
- . - . . . ) -l e . c.n
{1 The Director, officer, employee, or agent 1s entitled to indemnificatiofi=br

advancement of expenses, or both. by virtue of the exercise by the
Association ol its power pursuant to Scetion 11.7; ur

() The Director, ofticor, emplovee, or agent is Parly and reasonably entitled to
indemnification or advancement of expenses. or both. in view of all the
relevant circumstances, regardless of whether such person met the standard
of conduct set forth in Section 11,1, Section 11.2, or Sechion 11.7, unless
(a) a court of competent jurisdiction detenmines, atter all available appeals
have been exhausted or not pursued by the proposed indeminitee, that he did
not act in good faith or acted in a manner he reasonably believed to be not
in. or opposed to. the best interest of the Association. and, with respect to
any criminal action or proceeding. that he had reasonable cause to believe
his conduet was unlawful, and (b) such court turther specifically determines
that indemnification should be denied. The termination of’ any proceeding
by judzment, order, scttlement, conviction or upon a plea of nolo contendere
or its cquivalent shall not, of itself] create a presumption that the person did
notact in good faith or did act in a manner which he reasonably believed to
be not in, or opposed o, the best interest ol the Association. and, with
respect to any criminal action or proceeding, that he had reasonable cause
to helieve that lus conduct was unlawful.

11.10 Deiinitions. For purposes of this Article X1, the term “expenses”™ shall be deemed
10 include attorneys’ fees, including those tor any appeals; the term “liability™ shadl be deemed to
include obligations ta pay a judgment. settiement. penalty, fine, and expenses actually and
reasonably incurred with respect to a proceeding; the werm “proceeding™ shall be deemed to include
any threatened. pending, or completed action, suil. or other type of proceeding. whether civil,
criminal, administrative or investigative, and whether formal or informal: and the term “agent”
shall be deemed to include a volunteer; the teom “serving at the request of the Associanon™ shall
be deemed o include any service as a Director, officer, emplovee or agent of the Associauon that
imposcs duties on such persons.

11,11 Apmendment. Anything to the contrary herein notwithstanding, no amendment to
the provisions ot this Article NI shall be applicable as to any party chgible for indemnification
hereunder who has not given his prior writien consent to such amendment.

ARTICLE XN
BY-LAWS

The first By-Laws of the Association shall be adopted by the Board of Directors and may

he altered. amended or rescinded in the manner provided in the By-Laws and the Declaration.
Asticles
-1
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ARTICLE XTI o=
AMENDMENTS R -
s m :
. . . R
Amendments 1o these Artictes shall be proposed and adopted in the following manngr;
Lo L .
13.1  Amendmients. Amendments 1o these Arnicles of Incorporation shall‘_b-c‘:'p: opescd L

and approved by the Board of Dircetors and thereafter submitted 1o a meeting of the, mcmbcl‘shtp -
of the Association for adoption or rejection (by atfitmative vote of a majority of the '\/Ic.mbn.ts)) all
in the manner provided. and in accordance with the notice provisions set forth in the Bi-Laws!

132 Notice. Notice of a proposed amendment shall be included in the notuce of any
meeting at which the proposed amendment is 10 be considered and shall be otherwise given in the
time and manner provided in the By-Laws. Such notice shall contain the proposed amendment or
i summary of the changes to be aticcted thereby.

13.3  Declarant_Amendments.  Notwithstanding  anvthing hercin contained to the
conlrary, to the extent lawtul, the Declarant mayv amend these Articles consistent with the
provisions of the Declaration allowing certain ainendments 10 be effected by the Declarunt alone.

13.4  Ruecordine. A copy of each amendment shall be filed with the Secretary of State
pursuant to the provisions ot applicable Flurnida law. and a copy certitied by the Scerctary of State
shall be reeorded in the public records of Hernando County, Florida with an identitication on the
first page thereof of the book and page of sad puhlic records where the Declaration was recorded
which contains. as an exhibit, the inital recording of these Articles.

(3.3 DProviso. No amendment [o these Articles may be adopted which would eliminate.
modify, prejudice. abridge or otherwise adversely aftect any rights, benefits, privileges or priorities
granted or reserved to the Declarant or mortgagees of Lots without the consent of said Declarant
or mortgagess in cach instance. No amendment shall be made that s in conflict with applicable
law or the Declaration.

13.6  Priorities. In case of any conilict between these Articles of Incorporation and the
Bv-Laws, these Articles shall control; and in case of any contlict between these Articles off
Incorporation and the Declaration. the Declaration shall control.

ARTICLE X1V
INITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGENT

The nitial registered oftice of this corporation shall be at 17590 Ponce de Leon Blvd.,
Brooksville, Florida 34614 with the privilege of' having its office and branch ofhces at other places
within or without the State of Florida. The initial registered agent at that address shall be Marcus
Motes.

Articles
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IN WITNESS WHEREOF, the Incorporator hus affixed his/her signature as of' the 139 day
ocuSgned by:

Marons Mot

ol December, 2023.

4852-6378-0680.3

4]
Ln- TERILCITAT .
Mureus Motes, Incorporator

Artictes
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR IH]:, bERVIC}"
OF PROCESS WITHIN THIS STATL, ! ‘-\\l[\'G z\G NT UPON WHONI I’ROCLSS MAY
. o
T &2 "'
In compliance with the laws of Flonda, the following 1s submitted T

iy |

That desiring to organize under the laws of the State of Florida with its principal office. as
indicated in the foregoing Articles of Incorporation, in the County of’ Hernando. State of Florida
the Association named in the said articles has named Marcus Motes as its statutory registered
agent,

Having been named the statutory agent of said Association at the place designated 1 thss
certificate, Tam tamiliar with the obligations ot that position, and herebv aceept the same and agree

to act in this capacity, and agree to comply with the provisions of Florida law relative to keeping

the registered office open.

Reaistered Agent
R

[—ftwus !'«Lah,s

By: “Marcus Motes

Registered Agent

Dated this 13" dav of December. 2023

Aticles
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