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ARTICLES OF INCORPORATION T
FOR

CYRENE AT MINNEOLA RESIDENTIAL COMMUNITY ASSOCIATION, INC.
(a I'lorida not for profit corporation)

in compliance with the requirements of Florida Swatutes, Chapter 617, the undersipned
incorporalor has cxecuted. adopied, and caused to be delivered for filing these Articles of
Incorporation for the purpose of forming a corporation not for profit. and does hereby certify:

ARTICLL
NAME: PRINCIPAL OFFICE

1.1 Name:  The name of the corporation shall be CYRENE AT MINNEOLA
RESIDENTIAL COMMUNITY ASSOCIATION, INC. For convenience. the corporation shall
be referred to in this instrument as ihe "Association.” these Articles of tncorporation as the
“Articles.” and the Byvlaws of the Assaciation as the "Bylaws.”

£2 Pringipal Oftice. The principal office and mailing address of the Association shall
be at 3337 Millenia Lakes Blvd, Sune 235, Orlando, Florida 32839, or at such other place as mayv
be subsequently designated by the Board of Directors. All books and records of the Association
shall be kept at its principal office or at such other place as may be permiued by Chapter 617,
IFlorida Statutes. the Florida Not for Profit Corporation Act (the “Acet™).

ARTICLE 11
PURPOSE AND POWERS

21 Purpose.  The purpose of the Association shall be 1o serve as a homeowners’
association under Section 720,301, ¢r ~eq.. Florida Stawtes. and more particularly aatharized by
the Amended & Restated Declaration of Covenants, Conditions and Restrictions for Cyrene al
Minneola. recorded (or to be recorded) in the Public Records of the County in which the Property
is located, as hereafter amended andfor supplemented from time to time (the “Declaration™). All
ol the definitions set forth in the Declaration are hereby incorporated herein by this relerence. and
cupitalized ierms not otherwise defined herein shall have the meanings ascribed to such terms in
the Declaration. The further objecis and purposes of the Association are 10 preserve the values
and amenities in the Property and to mainwin the Common Areas thereol [or the benefit of the
Menibers of the Association.

2.2 Nodndividuai Benefit. The Association s not organized for profit and no part of
the net earnings. it anv. shall inure to the benelit of anv Member or individual person. firm, or
corporation.

2.3 Corporate Powers. The Association shall have all of the common law and stannory
powers of a corporation not for profit under the Act which are not in conflict with the terms of

- I -
Erevor? linkpowa docwment property namic.

{{(H2£000289628 3))}



Papa: 3af 9 2024-08-12 11 3719 EDT 19415527144 From: Comporate Paralegal

Docusign Envelope 10: AQGEECIB-3739-4EAB-BD41-204683CA4872
{({H24000265628 3)))

these Articles and the Declaration above identified. The Association shall also have all of the
powers necessary Lo implement the purposes of the Association as set forth in the Peclaration and
to provide for the general health and wellare of s imembuership.

24 Delegation. The Association shall have the power Lo contract for the management
of the Association and o delegate 1o the party with whom such contract has been entered into
(which may be an affiliate of the Declarant) the powers and duties of the Association. exceept those
which require specific approval of the Board of Directors or Members.

25 Association Property.  All funds and the utle to all properties acquired by the
Association and their proceeds shall be held lor the benefit and use ot the Members in accordance
with the provisions of the Declaration. these Articles. and (the Bylaws.

2.6 Perpetsal Existence. The Association shall have perpetual exisience,

2.7 istribution ol Income; Dissalution.

{(a) The Association shall not pav a dividend to its Members and shall make no
distribution of income to its Members. directors. or officers.

(b Upon disselution, all asscts of the Asseciation shall be transferred only to
another non-prolit corporation or a public agency or as otherwise authorized by the Act.

2.8 Limitation. The powers of the Association shalt be subject 10 and shall be exercised
i aceordance with the provisions hereot and of the Declaration. the Bylaws, and applicable law,
provided that in the event of conflict. the provisions of applicable law shali control over those of
the Declaration. these Articles. and the Byvluws.

ARTICLE 111
MEMBERS

3.1 Membership., The Members of the Association shall consist of all of the record title
owners ol Lots within the Property from time (o tune. including the Declarant (the “Owners™).
3.2 Assignment. The membership in the Association shall be appurtenant 1o and run
with ownership of cach Lotin the Property. Upon acquisition ol a Lot within the Property, the Lot
owner shall automatically become a Member of the Association. and upon the sale of a Lot in the
Propenty. the Membership appurtenant to said Lot shall avtomatically pass 10 the subsequent
grantee of title to the Lot. A Membership in the Association may not otherwise be transferred,

assigned or hypothecated. &y
;
&
353 VNeting. The Association shail have two (2) classes of voting membership: e
(52 ’ f'
(a) Class A. The Class A Members shall be all Owners, with the exception.of o
the Declarant and cach Designated Builder unul the termination ot the Class B membership. Each ’
Class A member shall be entitled to one (1) vote {or cach Lot owned. y R .
R RV, , e
[ Pan
PIRUN o -/
W
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(h) ClassB. T

The Class B Members shall be the Declarant and cach Designated
sach Class B Member shall be entitled o nine (9) votes for cach Lot owned by such
The Class B membership shall cease and be converted o Class A membership oo the
happening of either of the tollowing events. whichever oceurs earlier: (1) three (3) months afier

nincty percent (90%) of the Lots in all phases of the community that will ultimately be operated
by the Association have been conveved 1o Purchasers: or {i1) when the Declarant and each
Designated Builder notifies the Association in writing that it relinguishes its Class B membership:
or (i) such earlier date as the Declarant mav determine. in its sole and absolute discretion

whereupon the Class A Members shall be obligated w elect the Board and assume control of the
Association (the “Turnover™),

Builder.
Member.

Al voles shall be exercised or cast in the manner provided by the Declaration and Bylaws

—~2

- oy . . . L Fopes |

3.4 Meetings. The Bylaws shall provide for an annual meeting of Members, and mays
make provision for regular and special mectings of Members other than the annual meeting

- L 3
e o
C L]
w2 .
ARTICLE IV —
™~ o
DIRECTORS Z -
e : iy AT -
4.1 Number and Qualification. The property. business, and attairs of the Association '

=
shall be managed by a board consisting of the number of directors deternuned from Ume'to’ umc e

L
by the Board in the manner provided by the Bylaws, but witich shall consist of not less than three
(3) directors.  All directors shall he Members of the Assoctation or authorized representitives
officers. or emplovees of Members of the Association that are entities, or designees of the
Declarant,

4.2

Dutics and Powers. All ol the dutics and powers of the Association existing under
the Act, the Declaration, these Articles, and the Bylaws shall be exercised exclusively by the Board
of Dircctors. its agents. contractars. or emplovees, subject only 1o approvail by Members when
such approval is specifically required.

4.3 Initial Directors. The names and addresses el the initial members of the Board of

Directors who shall hold office until their suceessors are duly elected and qualiticd as provided in
the Bylaws, are as follows:

NAME ADDRESS

Martha Schitfer 7 Millenia Lakes Blvd, Suite 235, Orlando. Florida 32839

Megan Germino 3337 Millenia Lakes Blvd, Suite 2335, Orlando. Florida 312839

Gabriel Shamma 53337 Millenia Lakes Blvd, Suite 235, Qrlando. Florida 32839

4.4 Election. Except as otherwise provided herein, and as except for the members of
the Board of Directors appointed by Declarant. directors of the Association shall be elected at the
annual meeting of the Members in the manner determined by and subject to the qualifications set
forth in the Bylaws. Notwithstanding anvthing herein contained to the contrarv. from and afier

Errarl Vuhnown document propesty name,
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the Turnover, Members other than the Declarant shall be entitied to clect at feast a majority of the
Board of Directors of the Association: provided. however. that the Declarant is entited 1o elect at
least one (1} member of the Board of Directors of the Assaciation as long as the Declarant holds
tor sale in the ordinary course of business at least five percent (3%) ol the Lots.

4.5 Term: Removal. Directors elected by the Owners shall hold office until their
suceessors are clected and qualified at the next suceeeding annual meeting of Members. Dircctors
may resign or be removed. and vacancies on the Board of Directors shall be fitled in the manner
provided by the Bylaws.

4.6 Vacancy. [ a divector elected by the general membership shall, for any reason.
cease to he a director, the remaining directors so elected may cleet a suecessor to fill the vacaney
for the balance of the term.

4.7 Carly Transition. The Declarant may (ranster control of the Association 1o Owners
other than the Declarant prior to the date required by Faw in its sole discretion by causing enough
of its appointed directors to resign. whercupon it shall be the affirmative obligation of Owners
other than the Declarant to elect directors and assume control of the Association. Provided the
Owners other than Declarant receive at least fourteen (14) davs’ notice of Declarant™s decision 1o
cause its appointees o resign, neither the Declarant, nor such appointees. shall be liable in any
manner i connection with such resignations even if the Owners other than the Declarant refuse or
fitii to assume control.

ARTICLE ¥V

OFFICERS
3t Officers Provided For. The Association shall have a President, a Vice President. a
Seeretarv, a Treasurer. and such other officers as the Board of Directors mav from time 1o time
clect. One person mav be appointed to serve in multiple officer positions.

5.2 Election_gand Appoimtment _of Officers.  The officers of the Association. in
accordance with any applicable provision of the Bylaws, shall be elected by the Board of Directors
for terms of one (1) vear and thereafier uniil qualificd successors are duly appointed and have
taken office. The Byviaws may provide for the method of voting in the appointment. for the removal
from office of officers. for filling vacancies. and for the dutics of the officers. The officers may
or may not be directors of the Association. 1f the otTice of President shall become vacant for any
reason, or i the President shall be unable or unavailable to act, the Vice President shall
automaiically succeed to the office or perform its duties and exercise its powers. Hany office shall
become vacant for any reason. the Board of Directors may celect or appoint an individual to fill
such vacancy.

3.3 Initial Officers. The names and titles of the initial officers of the Association, who?”
shall hoid office until the first annual mecting of directors and thereafter until successors are dulysy T
; i -
clected and have taken office. shall be as follows: o !
¥) —
President: Martha Schiffer . ™ Y
Vice President: Megan Germino g N
N A )
<y o R
. -
-f= [ .\'_3

Frror Unknewn docoment praperty nume,
propert)
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Sceretary and Treasurer: Gabriel Shamma ) )
ARTICLE VI O Tl
= -’
INDEMNIFICATION PROVISIONS _ ig
6.1 Indemnification. P 2
E— <
(a) The Association shall indemnifv any person who was or is a pary to any

proceeding {other than an action by, or in the right of. the Association) by reason of the tact that
he 18 or was a director. officer. emplovee. or agent {cach, an “Indenmitee™) of the Association,
against Hability incurred in connection with such proceeding, including any appeal thereof, to the
full extent permitted by law,

(b) The Associalion shadl indemnify o the {ull extent permitted by law any
person. who was or is a party to any proceading by or in the right of the Association to procure a

judgment in its favor by reason of the fact that he is or was a director, officer. emiplovee, or agent

of the Association against expenses and amounts paid in settlement not exceeding. in the judgment
of the Board of Directors, the estimaied eapense of lidgating the proceeding Lo conclusion. actually
and reasonably incurred in connection with the detense or seulement of such proceeding. including
any appeal thereol.

6.2 Indemnification for Expensas. To the extent that a director, otficer. emplovee, or
agent of the Association has been successful on the merits or otherwise in defense of any
proceeding referred 10 in Secuon 6.1{a) or Section 6.1(h), or in defense ol anv claim. issue. or
matter therein. he shall be indemnified against expenses actually and reasonably incurred by him
in connection therewith to the fwll extent penmitted by faw.

0.3 Determination_of Applicability.  Any indemnification under Section 6.1(a) or
Section 6.1(h). 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 indemnidication ot the director.
officer, emplovee. or agent is proper under the circumstances because he has met the appheable
standard of conduct set forth in applicable law. Such determination shall be made:

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

(b) [f such a quorum is not obtainable or. cven if obtainable. by majority vote
of a Committee duly designated by the Board of Directors {in which direciors who are parties may
participate) consisting solely of two or more directors not at the time parties to the proceeding:

(c) By independent legal counsel: (1) selected by the Board of hrectors
prescribed in paragraph () or the comimiitee prescribed in paragraph (b): or (it) i a quoram of the
dircctors cannot be obtained for paragraph (0) and the Commitice cannot be designated under
paragraph (b), sclected by majority vole of the full Board of Directors (in which directors who are
partics may participate): or

Frear! Unknown document properiy name.
propert)
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() By a majority of the voting interests of the Members of the Association who
were ot parties o such proceeding.

6.4 Determination Regarding xpenses. Evaluation of the reasonablencss of expenses
and authorization of indemnification shalf be made in the same manner as the determination that
indemnification is permissible.

6.5  Advancing Expenses. Expenses incurred by an officer or director in defending a
civil or criminal proceeding may be paid by the Association in advance of the [inal disposition of
such proceeding upon receipt of an undenaking by or on behalf of such director or officer wo repay
such amount if he is ultimately found not io be entitled (o indemnification by the Association
pursuant to this section. Expenses incurred by other emplovees and agents may be paid in advance
upon such terms or conditions that the Board of Directors deems appropriaie.

6.6 Lxclusivity. The indemmification and advancement of expenses provided pursuant
to this Article VI are not exclusive, and the Association may make any other or further
indeimnification or advancement of expenses of any of its directors. officers, employvees. or agents.
wnder any byvlaw, agreement. or voie of disinterested directors. oF utherwise. both as o action in
his ofticial capacity and as to action in another capacity while holding such office to the full exiemt
permitted by law.

6.7  Continuing Lffect. Indemnification and advancement of expenses us provided in
this section shall continue as to a person who has ceased 10 be a director, officer. emplovee. or
agent and shall inure to the benetiv of the heirs, exccutors. and administrators of such a person,
unless otherwisc provided when autherized or ratified.

0.8 Definitions. For purposes of this Article VI, the term expenses” shall be deemed
to include auonmeyvs™ fees, including those for any appeals: the term ~hisbiline” shall be deemed 10
include obligations to pay a judgment. settlement. penalty. fine, and expenses aclually and
reasanably incurred with respect 1o a proceeding: the term “proceeding” shall be deemed 1o include
any threatened. pending, or completed action. suit, or oiher tvpe of proceeding. whether civil,
criminal. administrative. or investigative. and whether formal or informal: and the term “agent™
shall be deemed to mclude a volunieer: the term “serving at the request of the Association”™ shall
be deemed o include any service as a director., ollicer. employee. or agent of the Association that
imposes duties on such persons.

6.9 Amendment. Anvthing 1o the contrary herein notwithstanding. no amendment to

the provisions of this Article Vi shali be applicable as to any party” eligible tor indemnification
hereunder who has not given his prior written consent 1o such amendment.

ARTICLE VI
BYLAWS

The initial Bylaws of the Association shall be adopted by the Board of Directors and may

- . . - . . ~
be altered, amended. or rescinded in the manner provided in the Bylaws and the Declaration, bl
Wy T
"-‘-" ’ !
-y ' - ‘_.-‘
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ARTICLE VI

AMENDMENTS

§.1 Notice. Amendments to these Articles of Incarporation shall be proposed and
approved by a simple magority of the Board of Directors untess the appraval of the membership of
the Association is required under the Declaration. in which case the Members must approve sakd
amendment,

8.2  Proviso. Noamendment to these Articles may be adopted which would eliminate.
modity. prejudice. abridge. or otherwise adversely affect any rights. benefits. privileges. or
prioritics granted or reserved o the Declarant or mongagees of Residential Units without the
consent of said Declarant or mortgagees in each instance. No amendment shall be made that is in
contlict with the Act or the Declaration.

8.3 Declarant Amendments.  Notwithstanding anything herein contained o the
contrary. subject to Section 8.4, below. (o the extent fawful. the Declarant may amend these
Articles consistent with the provisions of the Declaration aflowing eertain amendments 1o be
clfected by the Declarant alone.

s.4 Consent by 1P, Any amendment to these Articles shall require the prior writlen
consent of TPG AG EHC HI(MTH) MULTISTATE 1, LLC, a Delaware limited liability company
(PG, so long as TPG owns any Lot or other portion of the Property or Additional Property,
TPG's consent shall not be unreasonably withheld. conditioned. or defaved. Anv such amendmemt
recarded without TP(G's consent shall be deemed veid and of no force and effect.

ARTICLE EX
INCORPORATOR
The name and address of the [ncorporator of this Corporation is:
NAMIL ADDRESS
Brian Kiitle 3337 Milienia Lakes Blvd, Suite 233, Orlando, Florida 32839

ARTICLE N

INITIAL REGISTERED OFFICE: 2o
ADDRESS AND NAME OF REGISTERED AGENT =~
=~
The initial registered office of this corporation shall be at 3337 Millenia Lakes Blvd, Suis . ]
235, Orlando. Florida 32839, and the registered agent of this corparation at that address shall,]z)c .
Brian Kittle. i
o= .
5 < S
; ! N Ep S
F-‘\f £ %‘J
W
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To:

IN WITNESS WHEREQF, the Incorporator has aflixed his/her signature below,
Uocublgned by:
Briaw, killle.

PARBFNGF]
Incorporator

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of Florida. the following is submited:

That desiring to organize under the laws of the State ot Florida with its principal oiice as

indicated in the foregoing articles of incorperation. in the County of Orange. State of Florida, the
Association named in the sard articles has named Brian Kittle. having an address of 5337 Millenia

l.akes Blvd, Suite 235, Orlando. Ilorida 32839, as its statutory registered agent.
Having been named the statutory agent of said Association at the place designated in this
certificate. | am famihar with the obligations of that position. and hereby aceept the same and agree

—~—DocuSicned by:
| Priase, L#le
BRIXNRITTL

B/R/2024 |

Registered Agent

3:19 pM CDT

o act in this capacily.
L2024

DATED this day ol

-S_
({{(H24000255628 3))
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