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ARTICLES OF INCORPORATION
OF
CATALINA AT AVENIR ASSOCIATION, INC.
(A Florida Corporation Not For Profit)

i order to form a corporation not for profit under and in accordance with the provisions
of Chapters 617 and 720 of the Florida Statutes. the undersigned hereby incorporates this
corporation not for profit for the purposes and with the powers hereinafler set forth and, o thay
end, the urdersigned, by these Articles of Incorporation, certifies as follows:

ARTICLI |
DEFINITTONS
The fullowing words and phrases when used in these Articles of hicerporation {unless the
context clearly reflects unother meaning) shall have the following meanings. or if not defined
below as defined in the Declaration:

[ “Articles™ means these Articles of Incorporation ang any amendiments hereto.

2. “Assessments” means the assessments for which all Oswners are obligated o the
Association and includes “lndividual Home Assessments” and “Special Assessments” (as such
terms are defined in the Declaration), “Assessnients™ as levied by the Master Asseciation and any
and all other assessments which are levied by the Association and the Master Association in
accordance with the Neighborhood Documents and the Masier Documenlts.

3. “Associalion”™ means Catalina al Avenir Association, [ne., a Florida corporation not
for profit. The “Association™ is NOT a condeminium association and is not intended o be
governed by Chapter 718, the Condominium Act, Florida Statutes. The Association 18 an
“Additional Association” as delined in the Master Declaration.

4. “Avenir” means that planncd community being developed by Master Declarant in
the Cotniy in accordance with the Master Declaration,

5. “Avenir Pareel B Townhomes™ means that planned residenual development located
in the County, which encompasses the Property and which is located within and is part of Avenir.
Avenir arcel 8 Townhomes is presentlv intended o cemprise of Twao TTundred and Fifty (250)
Homes but subjeet to change v accordance with the Declaration.

a. “Board” means the Board of Directors of the Associaiion. ra
o

7. “Bylaws™ means the Bylaws of e Association and any amendments thereio, &

8. “Community Development Distriet™ or “CDIDY means the Avenir Commufity

Developmeni District which is a special purpose government unit organized in accordanee with
the Uniform Community Development District Act of 1980, Chapier 100, Florida Siatwtes; as
amended, and which may acquire. fund, consteuct, operate and maintain certain infrasivuctore snd
community services within and outside Avenir, .
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0, “County™ means Pulm Beach County, Florida.

[ “Declurant™ means FC Avenir, LLC, o Florida lhinited Habiiiiy company, and any
successor or assign thercol to which FO Avenir, LLE, & Florida fimited liability company,
specifically essigns all or part of the rights of Declarant under the Declaration by an express writien
assignmient. whether recorded i the Public Records of the County or not. The wiitten assignment
may give notice as to which rights of Declarant are o be exercised and as to which poriion of the
Property. Inany event, any subsequent declavant shall not be liable for any default or obligations
incurred by any prior declarant, except as may be expressly assumed by the subseguent declarant.

1. “Declaration™ means the Neighborhood Declaration of Protective Covenanits,
Restrictions and Easements [or Avenir Parcel B Townhomes, witich is intended o be recorded
amongst the Public Records of the Ceunty. and any amendments thercio,

P2, "Dircctor” means a member of ihe Board.

3. “Home”™ means an aitached residential dwelling unit construcied within Avenir
Parcel 3 Townhomes, which is designed and intended for use and oconpancy as a single family
resiclence.

14, “Lot"shall mean and refer to any parcel of tand within Avenir Parcel I3 Townhemes

as shown on the ?lat or any additional plat upen which a Home is pennitted to he constructed,
together with the Impravemenis thercan, Upon completion of construction o a Home onu Lol
such Lot and the Improvements thereon are sometimes collectively referred 1o as a Lot in the
Peclaration and the Neighborhood Docwmenis, Any partion of Avenie awned by the CDD shall
not be considered & Lo,

13, “Master Association” means Avenir Master Property Owners Association. Inc.,
Inc.. a Florida corporation not {or profit, erganized to administer the Master Declaration and
having among its members all “Paccel Owiners™ (as such term is defined i thwe Master Lieclaration),
which are subject to assessment by the Master Association. Avenir Parcel B Townhomes is a
“Residential Parcel™ under and as defined in the Master Declaration and as shewn on the Master
Plan (a5 such tery is defined in the Master Declaration). Wiiere a “Pareel™ 1s made subject to an
“Additienal Association.” the Additional Association, and noet the Parcel Owner, shall be deemed
the “Member™ of the Masier Association and eniitied 10 cast all voies attributabic to such
Additional Association. ina representative capaciiy, as the "Voiing Member,” as smore pardceuluriy
deseribed m the Master Documents {all such terms as delined in the Master Declaration), The
Association 1< an Additional Association under the Masier Declaraiton,

16. “Master Declaration”™ means the Masior Declaration of Covenants, Conditions andz
Restrictions far Aveniv recorded or to be recorded in the Public Records of the County: and alR

r
e

amendments and supplementis thereio. &
17. “Master Documents’ means the Master Declaration, the Amended and Restated”

Artictes of [ncorporation and By-Laws of the Master Association, the Design Guidelines (adopted
e

[aa
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or 1o be adopted pursuant to Article [V of the Masier Declaration), the Use Restrictions, atiached
as Lixhibit "B7 o the Master Declarmion. any rules and regulations promulgated by the Master
Association und all of the imstruments and documents referred 1o therein ind eaceuted in
connection therewith, and eny ameadments o any of the documents thereio,

i8, “Moember” means the Owner of o Lot in Avenir Parced 13 Townhonmes,

19, “Neighborhood Documents™ means in ihe aggregate the Declaration, the Articles
and the Bylaws, the Plat and any additional plat, and all of the instruments and documents referred
1o Lierein,

210, “Onwner”™ means the record owner, whether one (1) or mare parsons or entilies, of
the fee simple tile toany Lotor Hame within Avenir Parcel BB Townhomes, and includes Declaram
for as long as Declarant owns fee simple title to a Lot or Home, but excluding therefrom those
having such interest ag sccurity for the performance of an obtigation.

21. “Plat” nreans the plat of Avesir Parcel B Townhomes, recorded or te be recorded
in the Public Records of the County. In the event an additional plat is recorded in the Public
Records of the County with respect o the Additional Property made subject o the Declaration
pursuant to a Supplemental Declaration, then the term “Plat™ as used hevein shall also mean the
additional plat. Further, where the contexi so requives. the term “Plai(s)” shall also mean and refer
w any plat recorded with respect o any portion of Avenic, Notull of the properly shown on the
Plat is subject to the eclaration,

Unless otherwise defined herein. the terms defined in the Declaration are ncorporated
hercin by reference and shalf appear in initial capitai leuers cach time such terms appears in these
Articles,

ARTICLE T
NAMIE
The name of this corporation shall be CATALINA AT AVENIR ASSOCIATION. INC.. a
Florida corporation not for profit. whose principal address 15 2199 Ponce De Leon Blwd, Suite
401, Coral Gables, L 33314 und muiling address is PO Box 3435, Wesi Palm Beach, 'L 33401,

ARTICLES H
PURPOSES

The purpose for which the Assoziation is organized is to lake tile Lo, operate, administer,
manage, inswee. lease and maintain the Property in accordunce with the wems ofL and purposeszet
forth in. the Neighborhood Documents and to carry out the covenants and enforce thd provisigis
of the Neighborhood Documents. ‘.

Fax Audit No. H24000026©17 3
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ARTICLE TV
POWERS

The Association shall have the foltowing powers and shali be governed by the Tellowing
provisions:

Al The Association shadl have all of the common law and siatetory powers of a
carporaiion not for profit,

13. The Associntion shall have all of the powers granied o the Association in ihe
Neighborhood Documents.  All of the provisions of the Declaration and Bylaws which grant
powers 1o the Association are incorpormied into these Articles,

C. The Assaciation shall have all of the powers reasonably necessary o implement the
aurposes of the Association, including. but not limited to, the ollowing:

l. To perforty any act requited or conternplated by it under the Neighborhood
Documents.

Z To make. establish, amend. sbolish (in whole or in part) and enforce
reasonabic rules and regulations governing the use of the Property.

3. To make, levy and colieet Assessiments for the purpose of obtaining funds
from it Members o pay Operating Expenses and other costs defined i the Declaration and Master
Declaration and costs of collection. and o use and expend the proceeds of Assessments in the
exercise of the gowers and duties of the Association,

4, To enforce by lepal means the oblizations of the Members and the
provisions of the Neighborhood Documents.

5. To employ personned, refain independent contractors and professional
persoimel, and enier into service contracts o provide for the mainienance. operation,
administration and manageiient of the Property and (o enter into anv other agreements consistent
with the purposes of the Associaiion, including, but not limited to, agrecments with respeet o
nrofessional management of the Property and to delegate 1o such professional manager certain
powers and duties of the Association.

6. To enter into the Declarabion and any amendments thereto and instraments
referred to therein,

7. To provide, Lo ihe extent deemed necessary by the Board, any and all
services and do any and all things which are incidental to or in furtherance of things lisied above
or 1o carry out the Association mandate to keep and mamtain Avenir Parcel B Vownthonwes in g
proper and sesthetically pleasing condition and o provide the Owners with services, amenitics,
controls and enforcement which will enhance the guaiiiy of Hife at Avenir Pareet B Townhomes.

Fax Audit No. H24000026917 3
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8. To borrow money and 10 ohizin such financing As s necessary io mainiain,
repair and replace the Property i accordance with the Declaration and. as security for any such
luin, o collateraliy assign the Associstion’s vight (o collect and enforee Assessmends levied for
ihe purpose of repaying any such loan,

a4, Nowwithstanding anyining contained herein to the contrary, the Association
shall be required to obtain the approvai of three-fourihs (3/4) of all Members {at a duly called
meeting of the Members at which a quorum is present) prior (o the engagement of legal counsel
by the Association for the purpose of suing. or making, preparing or investigating any lawsuii or
commuoncing any lawsuit other than for the tollowing purposes:

{a) e sollection of Assessments;

)] the collection of other charges which Owners are obligated to pav
pursuant to the Neighborhood Documents;

{¢) the enforcement of any applicable use and occupancy restricuons
contained in the Neighberhood Documents;

(d) dealing with an emergency when waiting o obain the approval of
the Members creates a substantial visk of ireeparable injury 1o the Property or o Member(s) {the
imminent expiration of a statute of Hmitations shall not be deemed an cimergency obviating the
need for the requisite vote of three-fourths (3/4) of the Members); or

{¢) filing a compulsory counterclaim.

The costs of any legal proceedings initiated by the Association. which are not
included in the above exceptions shall be financed by the Association only with monies that are
collected Tor thai purpose by Special Assessment(s) and the Association shall not borrow money.
use reserve funds, or use imonies collected Tor oiher Association obligations

ARTICLE V
MEMIBERS AND VOTING

The quatification of Members of the Asseciation. the manner of their admission (o
membership, the manner of the termination o such membership and the manner of voting by
Members shail be as follows:

AL Until such time as the first deed of convevance of a Home fram Decharant to an
Owner is recorded amongst the Public Records of the County (“First Convevance™). the
membership of the Association shall be comprised solely of Declarant. Until the First
Convevance, Declarant shall be entitled to cast the one (1) and only vate on all matiers requiring
2 voie of the membership.

3, Upon the First Convevance, Declaront shali be a Member as to each of the
remaining Lots until each such Lot is eonveyed to anather Owner, and thereupon and thereatter

Fax Audit No. H24000026917 3
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each and cvery Qwner, including Declarant as to Lots owned by Declarant, shall be a Member and
exercise all ol the rights and privileges of o Member.

C. Membership in the Association {or Owners other than Doclarant shall be
established by the acquisition of ownership of fee simple title 10 a Lot as evidenced by the
recording of an instrement of convevance amongs: the Public Reeords of the County. Where title
e a Lot is acquired by conveyance frem a party other than Declarant by means of sale, gift,
inheriiance, devise, judicial decree or otherwise, the person, persons or cntity thereby acquiring
such Lot shatl not he & Member unless or until such Owner shall deliver a true copy of a deed or
ather instrument of acquisition of title to the Association.

[y, The Association shatl bave two {2) classes of voting membership:
i Class A Meinbers shall be all Members, with the exeeption of Declarant
while Declarant is a Class 137 Member, cach of whom shall be entitled to one (1) vote for cach
Lot owned.

2. Class “B” Member shull be Declarant, who shall be entitled e three (3)
dimas the total number ol votes of all Class A7 Members plus one (1) vote. Class “BY membership
shall cease and be converted o Class A membership wupon the carlier to accur of the following
events (Turnover Dawe™):

{2) three (3) months efier the conveyance of ninety pereent (90%) of the “Total
Developed Lots™ (as defined below) by Declarant, as evidenced by the recording of instruments
of conveyance of such Homes amongst the Public Records of the County;

b upon the Class “B Member abandoning or deseriing its responsibihity 1o maintain
and complete the amenities or infrastructure as disclosed i the Neighborhood Documents. There
is & rebuttable presumption that Declarant has abandoned und deserted the Properiy i Declarant
has unpaid Assessimenis or guaranteed amounts under Section 720.308 of the HOA Act fora period
of more than two (2) vears:

{c) upon the Class B Member {iling a peiition sceking protection under Chapter 7 of
the Federal Bankrupicy Code;

{y upon the Class 37 Member losing title to the Properiv through a foreelosure action
or the wansfer of a deed o licu af foreclosure, unless the suecessor owner has accepted an
assignment of developer rights and responsibilities first arising afier the date of such assignment:

(¢) upun # receiver for the Class B Muember being appoinled by o cireait court aixd
ot being dischurged within 30 days alter such uppolnunent, unless the court determines within 30
davs after such appointment that ransfer of control would be detrimental 1o the Association or the

Members: or

H when. in its diseretion, the Class "7 Member so determines.

Fax Audit No. H24000026917 3
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On the Tumover Date, Ciass “A™ Members, including Declarant, shall assume
control ol the Assoviation and clect not less than a majority of the Board.

Notwithstanding the foregoing. Class “A” Mambers are entidled to clect at Jeast one
(1) member of the Board when {fifty percent (30%) of the Total Developed Lots have been
conveved to Members other than Declarant.

E. The designation of different classes of membership are for purposes of
establishing the number of votes applicablic o certain Lots. and nothing herein shall be deemed 1w
reguire veiing solely by an individual elass on any muatier which requires the vole of Members,
uniess otherwise specifically set forth in the Neigithorhood Dozuments.

I No Member may assign, hvpothecate or transfer in any manner hisfher membership
in the Association except as an appurtenance to his/her Lot

G, Anv Member who conveys or loses title to n Lot by sale, gift, devise.
bequest, judicial decree ar otherwise shall, immediately upon such convevance or loss af title, no
longer be & Member with respect o such Lot and shall lose all rights and privileges of o Meanber
resulting from ownership of such Lou

. There shall be oniy one (1} voie for cach Lot except for the Class “B7 Member as
set forth herein. [t there 1s more than one {1) Member with respect o a Lot as a result of the fee
interest in such Lot being held by mare than one (1) person, such Members colicetively shali be
entitled to onty one (1) vote. The vete of the Owners of a Lot owned by more than one (1 natural
person or by a corporation or ather legal entity shall be cast by the person named in a centificats
signed by all of the Owners of the Lot, or, i appropriate, by properly designated oificers, partners
or principals of the respective fegal enuty (UVoting Representative™). and filed with the Sceretary
of the Association, and such certificate shall be valid until revaked by a subscquent certificate. If
such a certificaie 1s nol filed with the Seeretary of the Association, the voie of such Lot shalt nat
be considered for a quoram or for any other purposce,

Notwithstending the foregoing provisions, whenever any Lot is owned by a
hushand and wife they mmay, but shall not be requived o, designate a Voting Representative. In the
event i certificaie designating a Voting Representative is not filed by the husband and wiie, ihe
following provisions shall govern their right 1o vote:

1. When both are present at a meciing. cach shall be regarded as the agent and
proxy of the other for purposes of casting the vote for cach Lot owned by them. in the event they
are unable 1o concur in their decision upon any Lonke requiring a voie. they shall fose their right o
vote on that lopic ai that mecting, but shall count for purposes of establishing a quorum.

2. When oniy onc (1) spouse is present at a meeting. the person present midy
cast the Lot vote without establishing the concurrence of the other spouse. absent any prior written
natice o the contravy by the other spouse. In the event of prior written netice to the contrar{sto
the Association by the ather spouse. the vote of said Lot shall not be considered. but shail count
for purposcs of establishing a quorum. o

gt
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3. When neither spouse is present, the persen designated in a “Proxv™ {as
defined in the Bylaws) signed by aither spouse may cast the Lot vote, when veting by Proxy is
allowed, absent any prioy written notice 1o the contrary (o the Association by the other spouse or
the designauon of a different Proxy by the other spouse. In the event of prior written notice 10 the
contrary to the Association or the designation ol a difTerent Proxy by the oiher spouse, the vote of
said Lot shall not be considered. but shall count for purposes of esiablishing a guoarum.

I A quorum shall consist of persans entitled to casi at least thinty percent (30%) of
the total number of votes of the Members.

J. The Association shall be the “Member™ (as such term s defined in the Master
Declaration) of the Master Association and shail have she right 1o cast all vores attribetabie o the
Avenir Parcel I Townhomes an g representative capacitv on behalf of the Association and its
Members. The “voting member” of the Masier Association, on behalf of the Association and its
Members, on all other matters requiring a voie of the Owners, shall be the President of the
Association. In the abscnce of the President, the Directors shall designate any one of their number
o serve us the “voling member™ ol the Master Assotiation. The Association shatl designate i
“voting menber” i writing 1o the Master Association prior Lo any vote taken therein,

ARTICLE VI
TERM

The term for which this Association is o exist shall be perpetuad. inthe event el dissolition
af the Association {unless same is reinstated), other than wciden? o s merger or consolidation, ali
ol the assets of the Associution shall be conveved to 2 similar homeswners association or o public
agency having i similar purpose, or any Member may petiiion the appropriate circuit court of the
Staie of Florida for the appointment ol a recciver 1o manage the alfairs of the dissolved Association
and its propertics in the place and stead of the dissolved Association and io make such provisions
as mayv be necessary for the continued management of the affairs of the dissolved Association and
its propetties.

I the event and upon dissolution of the Association. if the Veterans Administration ("VA™)
is guarantecing or the U.S, Departiment of Housing and Urban Developinent CHD™) is insuring
the miertgage on any Lot then unless otherwise agreed to mowriting by HUD or VAL I required
bv such governmental agencies sules and regulations. any remaining real property of the
Association shall be dedicated to an appropriaic public agency to be used for purposes similar to
ihose for which this Assaciation was created. I the eveni that scceplance af such dedication is
refused. such assets shall be granied, conveved and assigned 1o any nonprefit corporation,
association, trusi, or other nrganization io be devoted (o such similar purposes. Such requirement
shall net apphy i VA is not guaranteeing and HUD is net insuring any mortgage and/or if ot
reguired by HUD or VA regulations: provided if cither agency bas granied project approval for
Avenir, then HUTY and/or VA shall be nosificd of such dissolution. if and as required by HUR
and/or VA applicable rules and regulations. - -

Fax Audit No. H24000026917 3 <

G



O 01-19-2024 2:54 PM Fax Services -+ 8506176381 pg 10 of 15

Fax Audit No. H24000026917 3

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of these Articles are:
Juan C, Porro, [ North Clemats Steet, West Pati Beach, FE 334010

ARTICLE VI
OFFICERS

The alfairs of the Asseciation shall be managed by the President of the Association,
assisted by the Vice Presideni(s). Scerviary and Treasover, and. if any, by the Assistant
Seerefary(ies) and Assistant Treasurer(s). subjeet to the directions of the Board. Except for ofiicers
elected prior to the Turnover Date, officers must be Members, or the parents. children or spouses
of Members,

The Board shall elect the President, Seeretary and Treasurer. and as many Viee Presiden:s,
Assistant Sceretaries and Assistant Treasurers as the Board shall. from time o time, duum
The President shall be efected from amongs: the membership of the Board, bui no other officer
need be a Divector. The same person may hobd twe (2) or more offices, the duties of \\lllth wry
not incompatible: provided. however, the office of President and @ Viee President shall not be held
by the same persen, nor shall e ofice of President and Scerelary or Assistant Scerctary be held

by the same person.

ARTICLEIN
FIRST QFFICERS

The names of the officers who are (o serve uitil the firsi election of officers by the Board

arc as follows:

President Juan C. Yorre
Vice Prestdent Armando AL Tabernilin
Secretarv/ Vreasurer Benjamin Sadler

ARTICLE X
BOARD OF THRECTORS

AL The number of Dicectors on the tiest Board of Direciors of the Association {i%irst
Board™) and the “Inidal Elected Board™ (as hereinafter delined) shail be three (3}, The n_umbcr o,
Directors clected by the Members subseguens o the “Declarant’s Resignation Event” {as3
hereinaftor defined) shall be not less than three (3) nor misre than five (51, as the DBoard shall frog
time to time determine privr 1o each meeting al which Direetors are to be elected.  Exeept for
Declarant-appoinied Directors. Direclors must be Members or the p.uuus children or spouscs m-
officers or directors of Members. There shall be only one (1) vate for cach Director.

31
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B. The names and addresses of the persens whao are to serve ag Directors on the Firs
Board wre as foilows:
NAMES ADRDRESSES

Juan C. Porro 1 North Clematis Street
West Palm Beach, FIL 33401

Armando AL Taberntliu I Nerth Clemalis Street
Woensl Pubin Beach, FLL 33401

Renjamin Sadler P Norih Clematis Strect
West Palm Beach, FIL 33401

Declarant reserves the right to replace and/or designate and clect suceessor Dircctors 1o serve on
the First Board for so long as the First Board is 1o serve, us hereinafter provided.

. Declarant intends that Avenir Parcel B Tawnhomes, if and when ultimately
developed. will contain approximately Two Hundred and Fifty (250} Lots with Homes construeted
thercon (collectively, “Total Developed Tois™). Notwithstanding the foregoing. however,
Declarant has reserved the right in the Declaration to modify the plan of develepment for Avenir
Parcel 13 Townhomes and e vight 1o, ameng other things. modify the site plan and the nght to
change the recreational facilities and wnenities, i any, Home product types and the number of
Homes 1 be constructed within Avenir Parcel B3 Townhomies) and/or the right 1o add land
Avenir Parcel B Townhemes or to withdraw land from Avenir 'arcel B Townhomes, alb i ils sole
and absalute discretion.

1. Upen the Turnover Date, the Members other than Deelarant ("Purchaser
Membhers”) shatl be entitled to elect not less than a majority of the Board., The election of not less
thair 2 majority of the Board by the Purchaser Members shall oceur at a special meeting of the
membership to be called by the Board for such purpose (“Initial Election Meeting™). The First
Roard shall serve untit the initial Blection Meeting,

% The nival Election Mecting shadl be celled by the Association, through the Hoard,
as provided in Peragraph D hereofl A notice of meeting shali be forwarded to all Members in
accordance with the Bylaws: provided, however, that the Members shall be given at least fourteen
(14) days prior notice of such meceting. The natice shail atso specify the number o Directors which
shalt be clected by the Purchaser Members and the remaining number of Directors designated by

Peclarant.
—_ =~
. " . . . - £
I Atthe tnital Election Mecting, Purchaser Members. who shall inelude all Memiber32

other than Declarant, the number of which may change from time w time, shall ¢lect two (2 df-
the Directors. and Declarant, until the Declarant’s Resignation Event, shall be entited to (ut nit
obligated to) designaie one (1) Dircctor (same constituting the “iniial Elecied Board™). Declaragy’
reserves and shail have the right. untii the Declarant’s Resignation Fivent, to name the successor,
ifany, o anv Director it has so designated. -

Fax Audit No. H24000026917 3
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G. ‘The Board shail continue to be so designated and clecied. as described in Paragraph
Frabove, at cach subsequent “Annual Members™ Meeting™ (as delined in the Bylaws), until the
Annual Members” Meceting following the Declarant’s Resignation Event or uniil a Purchaser
Member-elected Directar is removed in the manner hereinafier provided.

A Dircetor {other than a Declarant-appointed Director) may be removed from office upon
the aflirmative vote of a majerity of the vating interests of Members for any reason deemed o be
in the bestinwerests of the Members, A mecting of the Purchaser Micmbers Lo so ramove a Direelor
(other than a Declarant-anpointed Diveetor) shall be held upon the wetlen request of ten pereert
{(10%6) ol the Members.

H. Upon the earlier to oceur of the fellowing evenls (Deciarant’s Resgignation
Event™, Declarant shall causce all of its designated Divectors 1o resipn:

1. When Declarant no longer holds ai least five percent (3%) of the Lots for
sale in the ordinary course of business and all Lets seld by Declarant have been conveved as
evidenced by the recording ol instnenents of convevance of such Lots amongst ihe Public Recards
of the County; or

2. When Declarant causes the voluntary vesignation of all of the Directors
designated by Declarant and docs not designate replacement Directors.

Upon Declarani’s Resignation Event, the Directors elected by Purchaser Members
shall elect a successor Director 1o fill the vacancy causcd by the resignation or removal of
Declarant’'s designated Eirector.  This successor Direetor shall serve until the next Annual
Members” Mecting and until his successor is clected and qualificd.  In the cvent Declarant’s
Resignation Bvent oceurs prior to the Baitial Election Meeting. the Initial Election Meceting shall
be called in thie manner set {onth in Paragraph 12 of this Article X, and ail of the Directors shall be
efected by the Purchaser Members at such meeting.

l. At cach Annual Members®™ Mecting, hield subscquent o Declarant™s Resignation
Event. all of the Directors shall be elected by the Members. Atthe Birst Annual Members Meeting
keld after the Initial Election Meeting, a “staggered 1erm of office of the Board shall be created
as follows:

I a number equatd W iRy pereent (50%) ol the total number of Directors
rounded (o the nearest whole number s the number of Directors whose term ol office shall he
established at two (2) vears and the Dircetors serving for a two (2) vear term will be the Directors
recciving ihe most vetes at the meeting; and

e . . ~ .y 4. . M~
2. ihe remaining Directors’ terms of office shall be esiablished at one (1) veag?
= F

At cach Annual Members™ Meeting thereafter, as many Directors ot the Association
shall be elected as there are Dicectors whase seaubu term of office eapires at such tme, and the
term of office of the Dircetors so eiveied shall be Tor twe (2) veurs. expiring when their suceessors
are chuly elecied and qualitied.
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l. The resignation of a Direcior who has been designated by Declarant or the
wsignation of un officer of the Association whe has been elected by the First Beard shall be
decmied to remise, release. acquit, satisfy and {orever discharge such officer or Director of and
from anv and all manner of action{s), cause(s) of action, suits, debis. dues, sums of money.
accounts, reckonings, bonds. bills, speciakiics, covenants, contracts, coniroversics, agreements,
promises, variances, trespasses, damages, judgments. executions, claims and demands whatsocver,
i faw or in equity, which the Association or Purchaser Members had, now have or will have or
which any personal representative, successor, heir or assign of the Association or Puchaser
Members herealler can, shell or may have against said officer or Director for, upon ar by reasun
of any maiter, cause or thing whatsoever lrom the beginning of the world o the day of such
resignation, except for such Direcior's or officer’s willful misconduct or gross negligence.

ARTICLE X
INDEMNIFICATION

Each and every Director and oificer of the Association shall be indemnibied by the
Assoviation against all costs, expenses and liablies, including aturney and pn"ulvgul fees ul all
trial and J.Dpﬁ,”dlt levels and post judgment proccedings, reasonably incurred by ar imposed upon
hendher in canpection with any pegotiation, procecding, arbitration, litigation or settiement in
which he/she becomes involved by reason of histher being ar haviig been n Divecier or officer of
the Assoaciation. and the foregoing provision for indemnilication shall apply whether or not such
person is a Dircctor or officer at the time such cost. expense or liability is incurred.
Notwithstanding the ubove, in the event ol any such sculement, the indemnificstion provisions
provided in this Article XI shall not be autematic and shall apply only when the Board approves
such seitlemnent and reimbursement for tie costs and expenses of such setilement as being in the
best interest of the Association. and in the event a Direeter or officer admits that he/she is eor s
adjudged guilty of willlul misfeasance or malfeasancy in the performance of his/her duties, the
indemnification provisions of this Article X1 shall not apnly. The foregoing right of
indemnification provided in this Article X1 shall be in addition to and not exclusive of any and all
rights Gl indeaification o which a Director or officer of'the Association imay be entitled under
statiite or common law,

ARTICLE X
BYLAWS

The Bylaws shall be adopted by the First Board, and thercafler may be aliered, amended

or reseinded in the manner provided for i the Bylaws, In the event of any conilict: hu\\ enzk nstie

provisions of these Articles and the provisions ol the Bylaws. the provisions of these Articles Frall

control. -
ARTICLE X k O

AMENDMENTS -

A Briorio the First Conveyvance, these Articles may be amended only by aivinstruhent
i writing signed by Declarant of these Articles and filed in the OHfice of the Sceretary of State-of
. o o
the Siate of Fiorida,
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B. Alter the First Conveyance, and prior to the Turnover Date, these Articles may be
amended solely by a majority vote of the Board, without the prior writien consent of the Members,
at a duly calicd mecting of the Board.

C. Aller the Turnover Date, these Articles may be amended in the following manner:

b, (a) The Board shall adept a resolution setiing forth ihe proposcd
amendment and directing that it be submitted 10 a vote ai 2 meeting of the Members, which may
be at either the Annust Members® Meeting or a special meeting,  Any number of proposcd
amendments may be submitted to the Members and voted upon by them at one (1) meeting.

{h) Written notice setting forth the proposed amendment or a summary
of the changes 0 be effecied thereby shall be given o cach Member within the time and in the
manner provided in the Bylaws for the giving ef notice of mectings,

(c) AL such meeting, @ vote of e Moembers shall be ke on the
proposed amendment(s).  The proposed amendment(s) shall e adopied upon receiving the
affirmaiive vote ol & majarity of the voling injeresis,

2. Anamendment may be adopted by a written statement (in liew of a meeting)
sigied by all Members and all members of the Board setting {orth their intention thal an
amendment to the Artictes be adopied.

. These ardeles may not be amended without e written consent of a majority of die
members of the Board.

£ Notwithstanding unv provisions of this Article XHT to the coutrary, these Articles
shall not be amended in any manner which shall prejudice the righis oft {0} Declarant, without the
privr written consent thereto by Declarunt, for se fong as Declarant holds either a leasehold interest
inoritie to at least one (1) Home or Lot and (i) any “Institutional Mertgagee™ {as such term is
defined in the Declaration) without the prior written consent of such institutional Mortgagee.

F. Notwithstanding the foregoing provisions of this Asticle X1 o the contrary, no
amendment to these Articles shall be adopted which shall abridge. prejudice. amend or alter the
rights of Declarant hercunder. including, but not himited 1o, Declarant’s right o designate and
select members of the First Board or ntherwise designate and select Direciors as provided in Article
X hereofl nor shall any amendment be adopled or become cffective witheut the prior written
consent of Declarant so long as Declaram holds either o leasehold interest inor title to at least one

(1) Lot

(. Any instrument amending these Articles shall identify the particular article or
articles being amended and shall provide a reasonable method to identifv the umendment being
made. A certified copy of each such amendment shall be attached 10 any certified copy of these
Articles, and a copy of cach amendment certified by the Scerctary of State shali be recerded
amongst the Public Records of the County.
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ARTICLE XiV
MERGERS AND CONSOLIDATIONS

Subject to the provigions of the Declaration applicable to the Property and to the extent
permitted by law, the Association may participate in mergers end consolidations with other
nonprofit corporations crganized for the same purposes, srovided that any such merger or
conselidatton shall be approved in the manner provided by Chapter 617, Florida Stawies. as the
same may be amended from time o time. For purposes of any vete of the Members reguired
pursuant 1o said statules, Jor so long as Declarant shall own any portion of the Property. any such
metger or consolidation shall require Declarant’s prior approval.

ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT

The name and street address of the inttial registered office of the Associalion is Corporate
Creations Network Inc.. 801 US Highway 1, North Palm Beach, F1. 33408,

The undersigned herely aceepts the designation of Regisicred Apent as <et Toeily in
Ariicle XV of these Articles of Incorporaiion, and acknowledges that she is familiar with and
accepts the obligations imposed upon registered agenls under the Florida Not For Prolit
Corporation Act.

By: Diana Serra
v

Corporate Creations Network Inc.
by Diana S :'cf.r.;_m:uiui Seoreiary

AP
Cuniolel(

xgd hissher signinure, this _
% \\\
- v
j

y
juan C. B ﬁ'l,,)ﬁ\"&:m'ﬁxﬂﬁar
[

BN WITNESS WHEREOF, the Incorporator has he
day of January, 2024,

"
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