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EXHIBIT *D” i,
AMENDED AND RESTATEQ;?ﬁC- 2
ARTICLES OF INCORPORATIONL -
OF
THE GROVE AT PARKER LAKES NEIGHBORHOOD HOMEOWNERS
ASSOCIATION, INC.

These are the Amended and Restated Articles of Incorporation of The Grove at Parker Lakes
Neighborhood Homeowners Association, Inc. The original Articles of Incorporation were filed
with the Flortda Department of State on November 2, 1989,

For historical reterence. the street address of the imitial principal oftice and the initial mailing
address was 35333 Harborside Drive. Tampa, Florida 33615, The name of the original
incorporator was Stephen L. Kussaer. The street address of the initial registered oftice was One
Tampa City Center, Suite 2100. Tampa. FL. 33602 and the name of the initial registered agent
was Stephen L. Kussner. The address of the current registered agent and registered office 1s
Florida Sunset Association Management, 15320 Royval Palm Square. Unit 360. Fort Mvers. FL
33919, The Board of Dircctors may. from time to time. change the designation of the principal
office, the mailing address of the corporation. the registered office and the registered agent. in
the manner provided by law.

1. NAME. The name of the corporation continues 1o be The Grove at Parker Lakes
Neighborhood Homeowners Association. Ince. (the "Association™).

2. DEFINITIONS. The defimitions set forth in the Amended and Restated Declaration of
Covenants. Conditions and Restrictions for The Grove at Parker Lakes. as amended from time to
ume (the "Declaration™) and the Act shall apply to terms used in these Articles,

3. TERM OF EXISTENCE. The Association shall have perpetual existence.

1. PURPOSE. The Association is organized for the purpose of promoting the health.
safety. welfare and recreational opportunities of the Owners of Lots now and hercafter included
within that certain subdivision of real propenty located in Lee County, Florida. which is known
as "The Grove at Parker Lakes". primarily by means of the acquisition. construction.
management. maintenance and care ot real and personal property which is owned by either the
Association or by Owners in common. made available for the common benefit of all Members of
the Assoctation and is of a nature that tends 10 enhance the beneficial enjoyment of the private
residences of the Owners. or. which is owned privately by an Owner. to the extent that the
condition of such property effects the overall appearance or structure of Lots included within the
Neighborhood.

THE GROVE AT PARKER LAKES - AMENDED AND RESTATED

ARTICLES OF INCORPORATION
i



S. POWERS. In the furtherance of this purpose. the powers of the Association shali
include and be governed by the following:

5.1 General. The Association shall have all of the common-law and statutory powers
of a corporation not for profit under the laws of Florida that are not in conflict with the
provisions of the Declaration. these Articles or the Bylaws or prohibited by law.

5.2 Enumeration. The Association shail have all the powers set forth in Chapters
617 and 720. Florida Statutes. as amended ifrom time to time. except as limited by the
Declaration. these Articles and the Bylaws (all as amended from time to time). and all of the
powers reasonably necessary to operate the Community including but not limited to the
following:

5.2.1 o fix and make assessments against each Lot in the Community and
collect the assessment made against a Lot. together with the costs of collection. including
a reasonable attorney's fee. and interest and late fees thereon from the date due at the
maximum rate then allowable by law, from the Owner or Owners thereof by any lawful
means. including the foreclosure of the lien which the Association has against the Lot for
the pavment of assessments:

5.2.2 To borrow money from such lenders and upon such terms as the
Association may deem appropriate and to pledge the assets of the Association. including
the right of the Association to make and collect assessments. as sccurity for the
repayment thereof, with the consent of at least two-third (2/3rds) of those members
voting, in person or by proxy. at a dulv called meeting of the membership:

5.2.3 To use and expend the proceeds of assessments and borrowings to pay the
debts and obligations of the Association and otherwise in a manncr consistent with the
purposes for which this Association is formed:

524 To review the plans and specifications of proposed improvements
intended to be constructed on any Lot to determine whether they comply with the terms
and provisions of the Governing Documents. and. if they comply. approve them. and if
they do not comply. disapprove them:

525 To maintain. repair, replace. reconstruct. add to. and operate the
Association property and other property acquired or leased by the Association for use by
Owners together with the arcas within the Community intended for the common use and
benefit of the Owners. to the extent not maintained by others. including. but without
limitation. the lakes. ditches. canals and other water retention and drainage svstems. the
streets. curbs, gutters. medians, entrywayvs., common sewers and storm sewers and the
other common utilities. including common telephone. cable television and electronic
transmission cables:
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5.2.6 To purchase and maintain one or more insurance policies insuring the
Association’s property against loss. damage or destruction. insuring the Association
against liability 10 others, and protecting the Association. its Officers. Directors and
Members:

5.2.7 To make. amend, impose and enforce by anv lawful means. reasonable
rules and regulations with respect to the use of the Lots. Common Arcas and Association
property;

5.2.8 To contract for the management of the Association and any facilities used
by the Owners, and to delegate to the party with whom such contract has been entered
into all of the powers and duties of the Association except those which require specific
approval of the Board of Directors or the Membership of the Association:

5.2.9 To employ personnel to perform the services required for proper operation
of the Association:

5.2.10 To do and perform anything required by these Articles. the Bylaws or the
Declaration to be done by an Owner. but not done timely by the Owner. at the cost and
expense of the Owner:

5.2.11 To do and perform anv obligations imposed upon the Association by the
Declaration and to enforce by any legal means the provisions of these Articles. the
Bylaws and the Declaration:

5.2.12 To have and exercise any and all powers, rights and privileges which a
corporation organized under Chapter 617. Florida Statutes. mayv not have or hereafter
have or exercise:

5.2.13 To acquire {(by gift. purchase or otherwise). own. hold. improve, build
upon. operate. maintain. convey. sell. lease. transfer. dedicate for public use or otherwise
dispose of real or personal property in connection with the aflairs of the Association:

5.2.14 With the prior consent of two-thirds (2/3) of the entire voting interests. the
Board is authorized to dedicate, sell or transfer all or any part of the common area,
including roadways. to any public agency. authority or utility. No such dedication or
transfer shall be effective unless an instrument. also approved by a majority of the Board
of Directors. has been signed. agreeing o such dedication or transter:

5.2.15 Grant casements as to the Common Arca to public and private utility
companics including cable welevision, and to public bodies or governmental agencies or
other entities or persons. with or without cost or discharge. at the sole discretion of the
Board of Directors. where convenient. desirable or necessary in connection with the
development of the Properties. and the providing of utility and other services thereto: and
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5.2.16 From time to time to adopt. alter. amend and rescind reasonable rules and
regulations governing the use of the Common Area. which rules and regulations shali be
consistent with the rights and duties established by the Declaration and with the
provisions of these Articles of Incorporation.

6. MEMBERS AND VOTING.

6.1. Membership. Every person or entity who is. from time to time, the record
Owner of a Lot within The Groves at Parker lLakes Neighborhood will be a Member of the
Association. but only for so long as he is the record Owner of a Lot. Fowever. any such person
or entity who holds record title merely as security for the pavment of anv indebtedness or the
performance of an obligation will not be a Member. Membership will be appurtenant to. and
may not be separated from, the ownership of a Lot.”

6.2. Voting. On all matters upon which the Membership shall be entitled to vote.
there shall be only one (i) vote for each Lot. which vote shall be exercised or cast in the manner
provided by the Bvlaws. Since there are a total of One Hundred Forty-Light (148) L.ots. there
are a total of One Hundred Forty-Eight (148) votes. Any person or entity owning more than one
(1) Lot shall be entitled to one (1) vote for each Lot owned. Those Members whose voting rights
are suspended pursuant to the terms of the Governing Documents and/or Florida law shall not be
entitled to cast the vote assigned to the Lot for which the suspension was levied during the period
of suspension and such Voting Interests shall be subtracted from the required number of votes
when calculating any required vote or quorum tor the period during which such suspension
exists.

6.3. Action without Meetings. Any action which could be taken by Owners at a
Membership meeting may be taken without necessity of a meeting if approved in writing by
Owners having the right to cast sufficient votes to approve the action if taken at a meeting.

7. OFFICERS. The affairs of the Association shall be administered by the Officers
designated in the Bylaws. The Officers shall be elected by the Board of Directors of the
Association at its first meeting following the annual meeting of the Members of the Association
and shall serve at the pleasure of the Board of Directors. The Bylaws may provide for the
removal trom office of Officers. for tilling vacancies and for the duties of the Officers.

8. DIRECTORS.

8.1 Number and Qualification.  The property. business and affairs of the
Association shall be managed by a board consisting of the number of Directors determined by
the Bylaws. but which shall consist of five (3) Directors. If there are insufficient candidates to
seat a five {(5) member Board. the Board mayv. bv Resolution. decrease the size of the Board.
provided that there shall always be a minimum of three (3) Directors. The Board may also. by
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Resolution, increase the size of the Board if it was previously decreased. but there shall be a
maximum of five {5) Directors. Whenever the size is increased or decreased. there shall always
be an odd number of Directors. Any time the size of the Board is increased between annual
clection meetings. a special membership meeting will be called for the purpose of electing
Directors to fill the newly created Board positions. The term of cach Director’s service shall be
two year terms and until his successor is duly elected and qualified or until his resignation. death,
or removal in the manner provided elsewhere herein. It is the intention of these Articles that a
staggered directorate be maintained. To implement and maintain a staggered directorate. the
Board may hold scats in future clections open for one or two year terms, when necessary or
appropriate. In such cases. those receiving the higher number of votes shall be elected to the
longer terms and when no election is held, the decision shall be made by agreement of the
affected parties, or by lot. The term of each director’s service shall extend until their elected
term is completed and thereafter until their successor is duly elected and qualified or until the
director is recalled. or resigns. Resignations of directors are cffective when received by the
Association in writing, unless a later date is stated.

8.2 Duties and Powers. All of the duties and powers of the Association existing
under Chapters 617 and 720. Florida Statutes, the Declaration. these Articles. the Bylaws and the
Rules and Regulations (all as amended from time to time) shall be exercised exclusively by the
Board of Directors. subject only to approval bv Members when such approval is specifically
required.

8.3 Flection; Removal. Directors of the Association shall be elected at the annual
meeting of the Members in the manner determined by the Bvlaws. Directors may be removed
and vacancies on the Board of Directors shall be filled in the manner provided by the Bylaws.

9. BYLAWS. The Bylaws of this Association may be altered, amended or repealed in the
manner provided in the Bylaws.

10. AMENDMENTS. These Articles may be amended in the following manner:

10.1 Proposal of Amendments. An amendment may be proposed by the President of
the Association. a majority of the Directors. or by twenty-five percent (25%) of the entire Voling
Interest.

10.2  Adoption of Amendments. A resolution for the adoption of a proposed
amendment may be adopied by a vote of two-thirds (2/3rds) of the Membership or Voting
Interests of the Association present (in person or by proxy) and voting at a duly noticed mecting
at which a quorum is present. or by the written agreement of two-thirds (2/3rds) of the entire
Voting Interests. Amendments correcting errors. omissions or scrivener's errors may be
executed by the Officers of the Association. upon Board approval. without need for Association
Membership vote,
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10.3  Effective Date. An amendment when adopted shall become effective after being
recorded in the Lee County Public Records according 10 law and tiled with the Secretary of State
according to law.

1. INDEMNIFICATION.

11.1  Indemnity. The Association shall indemnify any Officer. Director, or Committee
Member who was or is a party or is threatened 1o be made a party to any threatened, pending. or
contemplated action. suit or proceeding, whether civill criminal. administrative or investigative.
bv reason of the fact that he 1s or was a Director. Officer or Commitiee Member of the
Assoctation. against expenses (including attorneyvs™ fees and appellate attornevs™  fees).
judgments. fines. and amounts paid in settlement actually and reasonably incurred by him in
connection with such action. suit or proceeding unless {1) a court of competent jurisdiction
finally determines. after all appeals have been exhausted or not pursued by the proposed
indemnitee, that he did not act in good faith or in a manner he reasonably believed 1o be in or not
opposed 1o the best interest of the Assoctation. and. with respect to anyv criminal action or
proceeding, that he had reasonable cause to believe his conduct was unlawful, and (i) such court
also determines specifically that indemnification should be denied. The termination of any
action, suit or proceeding by judgment. order. scttlement. conviction. or upon a plea of nolo
contendere or its equivalent shall not. of itself. create a presumption that the person failed 1o act
in good faith and in a manner which he reasonably believed to be in or not opposed to the best
interest of the Association. and with respect to any criminal action or proceeding. had reasonable
cause to believe that his conduct was unlawful. 1t 1s the intent of the Membership of the
Association, by the adoption of this provision, to provide the most comprehensive
indemnification possible to their Officers. Directors or Comimittee Members as permitted by
Florida law. [n the event of a settlement. the right to indemnitication shall not apply unless the
Board of Directors approves such scttlement as being in the best interest of the Association.

11.2  Defense. To the extent that a Director. Officer or Commitice Member of the
Association has been successful on the merits or otherwise in defense of any action. suit or
proceeding referred to in this Article 1. or in defense of any claim. 1ssue or matter therein. he
shall be indemnitied against expenses (including attornevs’ tees and appellate attorneys”™ fees)
actuallv and reasonably incurred by him in connection therewith.

11.3  Advances. Reasonable expenses incurred in defending a civil or criminal action.
suit or proceeding shall be paid by the Association in advance of the tinal disposition of such
action. suit or proceeding upon receipt of an undertaking by or on behalt of the affected Director.
Officer or Committee Member to repay such amount if it shall ultimately be determined that he
is not entitled to be indemnified by the Association as authorized by this Article 11.

11.4 Miscellaneous. The indemnification provided by this Aruicle 11 shall not be
deemed exclusive of any other rights to which those secking indemnification mayv be entitled
under anv Bylaw. agreement. vote of Members or otherwise. and shall continue as to a person
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who has ceased 1o be a Director, Ofticer or Commitice Member and shatl inugre to the benefit of
the heirs and personal representative of such person.

11.5 Insurance. The Association shall have the power 10 purchase and maintain
insurance on behalf of anv person who is or was a Director. Officer, Committee Member,
emplovee or agent of the Association. or a Director. Officer. employvee or agent of another
corporation. parinership. joint venture. trust. or other enterprise. against anv lability asserted
against him and incurred by him in anv such capacity. or arising out of his status as such,
whether or not the Association would have the duty to indemnily him against such liability under
the provisions of this Article.

12.  TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED.
No contract or transaction between the Association and one or more of its Directors or Officers.
or between the Association and any other corporation. partnershtp. association or other
organization in which one or more of its Directors or Officers arc directors or officers. or have a
financial interest. shall be invalid. void or voidable solelv for this reason. or solelv because the
Director or Ofticer is present at or participated in the meeting of the Board or Commitiee thereof
which authorized the contract or transaction, or solely because his or their votes are counted for
such purpose. No Director or Officer of the Association shall incur liability by reason of the fact
that he is or may be interested in any such contract or transaction. interested Directors may be
counted in determining the presence of a quorum at a meeting of the Board of Directors or of a
Commitiee which authorized the contract transaction.

13. DECLARATION OF INTENTION. [t is intended that the Association be eligible for
treatment as a tax-exempt organization described in Section 528 of the Internal Revenue Code of
1934, as amended. or in the corresponding provisions of any subsequent legislation.

L g3 x WEDATACIS LORMS COM XY Agendiment The Grove 2 Paket Laker Proposel WK Afuglz ot Ing CLIAD 101815y
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ARTICLES OF RESTATEMENT
TO
ARTICLES OF INCORPORATION
OF
THE GROVE AT PARKER LAKES NEIGHBORHOOD HOMEOWNERS
ASSOCIATION, INC.

Name of Corporation: THE GROVE AT PARKER LAKES NEIGHBORHOOD
HOMEOWNERS ASSOCIATION, INC.

Document Number: N35013
Pursuant to the provisions of Scetion 6171006, Florida Statutes. this Florida Not-For-Profit
Corporation adopts the following amendment(s) 1o its Articles of Incorporation (otherwise, all

other provisions shall remain the same):

Amendment & Restatement Adopted:

SEE ATTACHED AMENDED AND RESTATED ARTICLES OF INCORPORATION
FOR THE GROVE AT PARKER LAKES NEIGHBORHOOD ASSOCIATION, INC.

LEEE RS S EEEEEEREREREEREEESEREEEREESEEEREEEEEE SRS PR EL SRR R R R T T S )

The date of Adoption of the Amendment(s) April 26, 2023
WS

Adoption of Amendment(s) (check one):

V' These restated articles of incorporation contain an amendment to the articles of
incorporation which required member approval. The date of adoption of the amendments
was April 26, 2023, and the votes cast were sufticient for approval.

There are no members or members entitled to vole on the amendment(s). The
amendment(s) was/were adopted by the Board of Directors.

L5 ‘A -
Signed this "7 day of H/b A .20 2_’7 .

Py
» By the Ch : Board. President. or other Ofticer.
« If Directors have not been sefected. then by an Incorporator.
= If in the hands of a Receiver e, or other Court appointed fiductary, then that fiduciary

prini: R a@n MC@&u(;WEV\

Title: President

Sign:




EXHIBIT “D* .
”:-;';I.': l o
AMENDED AND RESTATED ...
ARTICLES OF INC()RI’ORA\T.[Q_N}’, -
OF "
THE GROVE AT PARKER LAKES NEIGHBORHOOD HOMEOWNERS

ASSOCIATION, INC.

These are the Amended and Restated Articles of Incorporation of The Grove at Parker Lakes
Neighborhood Homeowners Association. Inc. The original Articles of Incorporation were filed
with the Florida Departiment of State on November 2. 1989,

For historical reference, the street address of the initial principal oftice and the initial mailing
address was 5333 Harborside Drive, Tampa, Florida 33615, The name of the original
incorporator was Stephen L. Kussner. The street address of the initial registered ottice was One
Tampa City Center. Suite 2100, Tampa, FL. 33602 and the name of the initial registered agent
was Stephen L. Kussner. The address of the current registered agent and registered office is
Florida Sunset Association Management, 1520 Roval Palim Square, Unit 360. Fort Myers, FFL
33919. The Board of Directors may, from time to time. change the designation of the principal
office. the mailing address of the corporation. the registered office and the registered agent. in
the manner provided by law.

1. NAME. The name of the corporation continucs to be The Grove at Parker Lakes
Neighborhood Homeowners Association, Inc. (the "Associauion™).

2. DEFINITIONS. The detinitions set forth in the Amended and Restated Declaration of
Covenants, Conditions and Restrictions for The Grove at Parker Lakes. as amended from time to
time (the "Declaration™) and the Act shall apply to terms uscd in these Articles.

3. TERM OF EXISTENCE. The Association shall have perpetual existence.

4. PURPOSE. The Association is organized for the purpose of promoting the health,
safety. welfare and recreational opportunities of the Owners of Lots now and herealter included
within that cerain subdivision of rea! property located in Lee Couniy. Florida, which is known
as "The Grove at Parker Lakes". primarilv by means of the acquisition, construction,
management, maintenance and care of real and personal property which is owned by cither the
Association or by Owners in common, made available for the common benefit of all Members of
the Association and is of a natre that tends to enhance the beneficial enjoyment of the private
residences of the Owners, or, which is owned privately by an Owner. to the extent that the
condition of such property cffects the overall appearance or structure of Lots included within the
Neighborhood.
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5. POWERS. In the furtherance of this purpose. the powers ol the Association shall
include and be governed by the following:

5.1 General. The Association shall have all of the common-law and statutory powers
of a corporation not for profit under the laws of Florida that are not in conflict with the
provisions of the Declaration, these Articles or the Bvlaws or prohibited by law.

5.2  Enumeration. The Association shall have all the powers set forth in Chapters
617 and 720. Florida Statutes, as amended from time to time, except as limited by the
Declaration, these Articles and the Bvlaws (all as amended {rom time to time). and all of the
powers reasonably necessary to operate the Community including but not limited to the
following:

5.2.1 To fix and make assessments against cach Lot in the Community and
collect the assessment made against a Lot, together with the costs of collection, including
a reasonable attorney's fee. and interest and late fees thereon from the date due at the
maximum rate then allowable by law. from the Owner or Owners thereof by any lawful
means. including the foreclosure of the lien which the Association has against the Lot for
the payment of assessments;

5.2.2 To borrow money from such lenders and upon such temms as the
Association may deem appropriate and to pledge the assets of the Association, including
the right of the Association to make and collect assessments. as sceurity for the
repayment thereof. with the consent of at least two-third (2/3rds) of those members
voling. in person or by proxv. at a duly called meeting of the membership:

5.2.3 To use and expend the proceeds of assessments and borrowings 1o pay the
debts and oblications of the Association and otherwise in a manner consistent with the
=}
purposes for which this Association is formed:

5.2.4 To review the plans and specifications of proposed improvements
intended to be constructed on any Lot to determine whether they comply with the terms
and provisions of the Governing Documents, and. if they comply, approve them, and if
thev do not comply. disapprove them;

5.2.5 To maintain. repair. replace, reconstruct. add to. and operate the
Association property and other property acquired or leased by the Association {or use by
Owners together with the areas within the Community intended for the common use and
benefit of the Owners, to the extent not maintained by others. including, but without
limitation. the lakes, ditches, canals and other water retention and drainage systems, the
streets, curbs, gutters, medians, entryways, common sewers and storm sewers and the
other common utilities, including common telephone. cable television and electronic
transmission cables:

THE GROVE AT PARKER LAKES — AMENDED AND RESTATED

ARTICLES OF INCORPORATION
p)



3.2.6 To purchasc and maintain one¢ or more insurance policies insuring the
Association’s property against loss, damage or destruction, insuring the Association
against liability to others. and protecting the Association. its Officers, Directors and
Members:

5.2.7 To make, amend. impose and enforce by any lawful means, reasonable
rules and regulations with respect 1o the use of the Lots. Common Arcas and Association
property.

5.2.8 To contract for the management of the Association and any facilities used
by the Owners, and to delegate 1o the party with whom such contract has been entered
into all of the powers and duties of the Association except those which require specific
approval of the Board of Directors or the Membership of the Association;

5.2.9 To employ personnet to perform the services required for proper operation
of the Association:

5.2.10 To do and perform anything required by these Articles. the Bylaws or the
Declaration to be done by an Owner. but not done timely by the Owner, at the cost and
expense of the Owner;

5.2.11 To do and perform any obligations impased upon the Association by the
Declaration and to enforce by any legal means the provisions of these Articles, the
Bvlaws and the Declaration;

5.2.12 To have and excrcise anv and all powers. rights and privileges which a
corporation organized under Chapter 617, Florida Statutes. may not have or hercaflter
have or excreise;

5.2.13 To acquire (by gift, purchase or otherwise). own, hold, improve. build
upon, operate. maintain, convey. scil. lease, transfer. dedicate for public use or otherwisc
dispose of real or personal property in connection with the affairs of the Association;

5.2.14 With the prior consent of two-thirds (2/3) of the entire voting interests, the
Board is authorized to dedicate. scll or transfer all or any part of the common arca,
including roadways. to any public agency. authority or utility. No such dedication or
ransfer shall be effective unless an instrument, also approved by a majority of the Board
of Directors, has been signed, agreeing to such dedication or transfer:

5.2.15 Grant cascments as to the Common Arca to public and private utility
companics including cable television, and to public bodies or governmental agencies or
other entities or persens, with or without cost or discharge, at the sole discretion of the
Board of Directors, where convenient. desirable or necessary in connection with the
development of the Propertics. and the providing of utility and other services therete: and
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5.2.16 From umc to time to adopt. alter, amend and rescind reasonable rules and
regulations governing the use of the Common Area, which rules and regulations shall be
consistent with the rights and duties established by the Declaration and with the
provisions of these Articles of Incorporation.

6. MEMBERS AND VOTING.

6.1.  Membership. Every person or entitv who is, from time to time. the record
Owner of a Lot within The Groves at Parker Lakes Neighborhood will be a Member of the
Association, but only for so long as he is the record Owner of a Lot. However, any such person
or entity who holds record title merely as security for the pavinent of any indebtedness or the
performance of an obligation will not be a Member.  Membership will be appurtenant 1o, and
may not be separated from. the ownership of a Lot.’

6.2.  Voting. On all matiers upon which the Membership shall be entitled o vote.
there shall be only one (1) vote for cach Lot, which vote shall be exercised or cast in the manner
provided by the Bvlaws. Since there are a total of One Hundred Forty-Eight (148) Lots. there
are a total of One Hundred Fortv-Eight (148) votes. Any person or entity owning more than one
(1) Lot shall be entitled 1o one (1) vote for cach Lot owned. Those Members whose voting rights
are suspended pursuant to the terms of the Governing Documents and/or Florida law shall not be
entitled to cast the vote assigned to the Lot for which the suspension was levied during the period
of suspension and such Voting Interests shail be subtracted from the required number of votes
when calcutating any required vote or quorum for the period during which such suspension
CXIStS,

6.3. Action without Mectings. Any action which could be taken by Owners at a
Membership meeting may be taken without necessity of a mecting if approved in writing by
Owners having the right to cast sufficient votes to approve the action if taken at a meeting.

7. OFFICERS. The affairs of the Association shall be admimsiered by the Officers
designated in the Bylaws. The Officers shall be elecied by the Board of Dircctors of the
Association at its first meeting following the annual meeting of the Members of the Association
and shall serve at the pleasure of the Board of Dircctors. The Bylaws may provide for the
removal from office of Officers, for filling vacancies and for the duties of the Officers.

8. DIRECTORS.

8.1 Number and Qualification.  The property, business and affairs of the
Association shall be managed by a board consisting of the number of Directors determined by
the Bvlaws. but which shall consist of five (5) Directors. If there are insufficicnt candidates to
seat a five (3) member Board, the Board may. by Resolution. decrease the size of the Board.
provided that there shall always be a mimimum of three (3) Directors. The Board may also, by
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Resolution. increase the size of the Board if it was previously decreased. but there shall be a
maximum of five (3) Directors. Whenever the size is increased or decreased, there shall always
be an odd number of Directors. Any time the size of the Board is increased between annual
election meetings. a special membership meeting will be called for the purpose of clecting
Dircctors to fill the newly created Board positions. The term of each Dircctor’s service shall be
two vear terms and until his successor is duly elected and qualified or until his resignation. death.
or removal in the manner provided elsewhere herein. [t is the intention of these Articles that a
stapgered directorate be maintained. To implement and maintain a staggered directorate. the
Board may hold scats in future elections open for one or two year terms, when necessary or
appropriate. In such cases. those receiving the higher number of votes shall be elected 10 the
longer terms and when no election is held. the decision shall be made by agreement of the
affected parties, or by lot. The term of each director’s service shall extend until their elected
term is completed and thereafter until their successor is duly elected and qualified or until the
director is recalled. or resigns. Resignations of directors are effective when received by the
Association in writing, unless a later date is stated.

8.2  Duties and Powers. All of the duties and powers of the Association existing
under Chapters 617 and 720. Florida Statutes. the Declaration, these Articles, the Bylaws and the
Rules and Regulations (all as amended from time to time) shall be exercised exclusively by the
Board of Directors, subject only to approval by Members when such approval is specifically
required.

8.3 Election; Removal. Directors of the Association shall be clected at the annual
meeting of the Members in the manner determined by the Bvlaws. Directors may be removed
and vacancies on the Board of Directors shall be filled in the manner provided by the Bylaws.

9. BYLAWS. The Bvlaws of this Association may be altered, amended or repealed in the
manner provided in the Bylaws.

10. AMENDMENTS. These Articles may be amended in the following manner:

10.1 Proposal of Amendments. An amendment may be proposed by the President of
the Association, a majority of the Dircctors. or by twenty-five pereent (25%) of the entire Voting
[nterest.

10.2  Adoption of Amendments. A resolution for the adoption of a proposed
amendment may be adopted by a vote of two-thirds (2/3rds) of the Membership or Voting
Interests of the Association present (in person or by proxy) and voting at a duly noticed meeting
at which a quorum is present. or by the written agreement of two-thirds (2/3rds) of the entire
Voting Interests. Amendments correcting errors, omissions or scrivener's errors may be
executed by the Officers of the Association. upon Board approval. without need for Association
Membership vote.
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10.3 Effective Date. An amendment when adopted shall become effective after being
recorded in the Lee County Public Records according to law and filed with the Secretary of State
according to law.

1. INDEMNIFICATION.

11.1 Indemnity. The Association shall indemnify any Officer. Director. or Committee
Member who was or is a party or is threatened to be made a party to any threatened. pending, or
contemplated action, suit or proceeding, whether ¢ivil, criminal, administrative or investigative,
by rcason of the fact that he is or was a Director, Officer or Commitice Muember of the
Association, against expenses (including attornevs™ fees and appellate attorneys™ fees).
judgments, fines. and amounts paid in scttlement actually and reasonably incurred by him in
connection with such action. suit or procceding unless (i) a court of competent jurisdiction
finally detcrmines, afier all appeals have been exhausted or not pursued by the proposed
indemnitee, that he did not act in good faith or in a manner he reasonably believed to be m or not
opposed to the best interest of the Association, and. with respect to any crimmal action or
proceeding, that he had reasonable cause to believe his conduct was unlawful, and (it} such court
also determines specifically that indemnification should be denied. The termination of any
action, suit or proceeding by judgment, order. seufement, conviction, or upon a plea of nolo
contendere or ils equivalent shall not, of itself. ¢reate a presumption that the person failed to act
in good faith and in a manner which he reasonably belicved 1o be in or not opposed to the best
interest of the Association, and with respect to any criminal action or proceeding. had reasonable
cause to believe that his conduct was unlawful. It is the intent of the Membership of the
Association, by the adoption of this provision. to provide the most comprehensive
indemnification possible to their Officers, Directors or Commitiee Members as permitied by
Florida law. In the event of a settlement, the right 10 indemnification shall not apply unless the
Board of Directors approves such scttlement as being in the best interest of the Association.

11.2  Defense. To the extent that a Director. Officer or Commiutee Member of the
Association has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in this Article 11, or in defense of any claim. issue or matter therein. he
shall be indemnificd against expenses (including attorneys™ fees and appellate attorneys’ fees)
actuallv and reasonably incurred by him in connection therewith.

11.3  Advances. Rcasonable expenses incurred in defending a civil or criminal action,
suit or proceeding shall be paid by the Association in advance of the final disposition of such
action. suit or proceeding upon receipt of an undertaking by or on behalf of the affected Director,
Officer or Commitiee Member to repay such amount if it shall ultimately be determined that he
is not entitled to be indemnificd by the Association as authorized by this Article 11.

11.4 Miscellancous. The indemnification provided by this Article 11 shall not be
deemed exclusive of anv other rights to which those secking indemnification may be entitled
under any Bylaw, agreement. vote of Members or otherwise, and shall continue as 10 a person
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who has ceased to be a Director, Officer or Commitice Member and shall inure to the benefit of
the heirs and personal representative of such person,

11.5 Insurance. The Association shall have the power to purchase and maintain
insurance on behalf of any person who is or was a Director. Officer. Committee Member,
employee or agent of the Association. or a Director. Officer, employee or agent of another
corporation, partnership. joint venture, trust, or other enterprise, against any liability asserted
against him and incurred by him in any such capacity, or arising out of his status as such.
whether or not the Association would have the duty to indemnify him against such hability under
the provisions of this Article.

12. TRANSACTION IN WHICH DIRECTORS OR OFFICERS ARFE INTERESTED.
No contract or transaction between the Association and one or more of its Directors or Officers,
or between the Association and any other corporation, partnership. association or other
organization in which one or more of its Directors or Officers are directors or officers. or have a
financial interest, shall be invalid, void or voidable solely for this reason, or solely because the
Director or Officer is present at or participated in the meceting of the Board or Commitiee thereof
which authorized the contract or transaction. or solely because his or their votes are counted for
such purpose. No Director or Officer of the Association shall incur liability by reason of the fact
that he is or may be interested in anv such contract or transaction. [nterested Directors may be
counted in determining the presence of a quorum at a meeting of the Board of Directors or of a
Committee which authorized the contract transaction.

13. DECLARATION OF INTENTION. [t is intended that the Association be eligible for
treatment as a tax-exempt organization described in Section 528 of the Internal Revenue Code of
1934, as amended. or in the corresponding provisions of any subsequent legislation.

THE GROVE AT PARKER LAKES - AMENDED AND RESTATED

ARTICLES OF INCORPORATION

!



ARTICLES OF RESTATEMENT
TO
ARTICLES OF INCORPORATION
OF
THE GROVE AT PARKER LAKES NEIGHBORHOOD HOMEOWNERS
ASSOCIATION, INC.

Name of Corporation: THE GROVE AT PARKER LAKES NEIGHBORHOOD
HOMEOWNERS ASSOCIATION. INC.

Document Number: N35013
Pursuant to the provisions of Section 617.1006. Florida Statutes. this Florida Not-For-Profit
Corporation adopts the following amendmeni(s) to its Articles of incorporation (otherwise. all

other provisions shall remain the same):

Amendment & Restatement Adopted:

SEE ATTACHED AMENDED AND RESTATED ARTICLES OF INCORPORATION
FOR THE GROVE AT PARKER LAKES NEIGHBORHOO1Y ASSOCIATION, INC.
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The date of Adoption of the Amendment(s) April 26, 2023
wis!

Adoption of Amendment(s) (check one):

v These restated articles of incorporation contain an amendment 1o the articles of
incorporation which required member approval. The date of adoption of the amendments
was April 26, 2023, and the votes cast were sufficient for approval.

There are no members or members entitled to vote on the amendment(s). The
amendment(s) was/were adopted by the Board of Directors.

Signed this 7 day of Wa 2025 .

oard. President, or other Officer.
= [f Directors have not been sgfected. the by an Incorporator,
[ in the hands of a Receiver, fTaStee, or other Court appointed fiduciary. then that fiduciary

Print: gL a2 Mc@mxm\\@\

Title: President




