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ARTICLES OF INCORPORATION

OF

SOUTHERLY AIRPORT HOMEOWNERS'’ ASSOCIATION, mé;.

We, the undersigned, in compliance with the requiraments of Chapter 617, Florida
Statutcs, hereby associate ourselves together for the purpose of forming a corporation not-for-
profit under the laws of the State of Florida and for the purposes and with the powers hereinafler
sct forth:

ARTICLE |
NAME

The name of the corporation is SOUTHERLY AIRPORT HOMEOWNERS'
ASSOCIATION, INC., a Florida not-for-profit corporation (the " Asgsociation®).

ARTICLE I
LOCATION

The principal office and mailing address of the Association is located at 9280
Sunset Drive, Miami, Florida 33173.

ARTICLE M
PURPOSE AND POWERS

This Association does not contemplate pecuniary gain or profit 10 the Members
thereof, and the specific purposes for which it is formed are to provide for maintenance,
preservation and architectural control of the Land described in Exhibit A hereto, including
Common Arca, as this term is defined in the Association’s Bylaws, and to promuoie the health,
safety and welfare of the Owners, as this term is defined in the Association's Bylaws, of the
Land and such additions thereto as may hereafter be brought within the jurisdiction of this
Association. The Association shall make no distribution of income to its Membars, as this term
is defined in the Association’s Bylaws, directors or officers, being conducted as o not-for-profit
organization for the benefit of its Members. In furtherance of the foregoing, the Assoaciation
may engage in any aclivity permitted to a corporation not-for-profit under Chapter 617, Florida
Statites, and as hereafter amended, unless otherwise prohibited by these Articles or the Bylaws
of the Association, and may, without limitation,

This instranent prepared by

Louls T, M. Cond
Florida Bar No. 346508
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(a) cxercise wll of the powers and privileges and perform all of the
dutics and obligations of the Association as set forth directy or by implication in that certain
Declaration of Covenants, Conditions and Restrictions (the *Declaration”) applicable to the Land
and recorded in Official Records Book , Page , public records of Polk
County, Flonda, as the same iy be amended from time to time, which Declaration is hereby
incorporated by reference;

) make and establish reasonable rules and regulations necegsary
to carry out all of the dutics, obligations, and responsibilities of the Association as set forth
under the tarms of these Articles of lIncorporation, the Association's Bylaws, and the
Declaration, 10 include those regarding the use of Association Common Arcas subject to its
jurisdiction, as these instruments may be nmended from time to time;

(c} (ix, levy, colicct and enforce payment by any lawful means, all
charges or assessments pursuant 1o the terms of the Declaration, and pay al) expenses in
connection therewith and all office and other expenses incident 1o the conduct of the business
of the Association, including all licenses, taxes or governmental charges levied or imposed
against the Land of the Association;

(d} use the proceeds of all charges and assessinents in the cxercise
of its powers and duties;

{c) 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 and personal property in connection with the affairs of the Association;

(H own, opcrate, and maintain surface and storm water drainage
and control facilities and syslems and the surface water management system as permitied by the
Southwest Flotida Water Management District, in¢luding all lakes, reiention areas, culverts and
related appurtenances;

03] borrow money, and with the assent of two-thirds (2/3) of each
class of Members mortgage, pledge, or hypothecate any or all of its real or persanal property
as security for money borrowed or debls incurred;

(h) suc and be sued;

6] dedicate, sall or transfer all or any part of the Common Area
to any public agency, authority or utility for such purposes and subject o such conditions as may
be accepiable to the Members or the Association;

i participale in mergers and consolidations with other not-for-
profit corporations organized for the same purposes or anncx additional property and Common
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Area, provided that any such merger, consolidation or anncxation shall be approved as required
by the Declarution;

k) undertake such management, malntenance, operation, ownership
and other dutics with respect to the property described in the above Declaration and to any other
Land or property which may be submitted to said Declaration in accordance therewith, including
the right to reconstruct improvements after casualty and 10 make and construct additional
improvements upon the Association's property;

m pwechase insurance upon the Associalion’s property and
improvements and insurance for the prolection of the Association and its Members;

{m)  contract for the management of the Ausocintion's property and
delcpate to such contractor all powers and duties of the Association except such as are
specifically required by the said Declaration to have approval of the Board of Directors or the
Members of the Association; and

(n) contract for the management and operation of portions of the
Association’s property susceptible of separate management or operation, and lease such portions,

The Association shall have all of the common law and stattory powers of a
corporation not-for-profit not in conflict with the termsy of these Articles of Incorporation. All
of the Association’s assets and earnings thall be used exclusively for the purposes set forth
hercin and no part of the asscts of this Association shall inure 10 the benefit of any individual
Member or other person. The Association may, however, reimburse its Members for actual
expenses incurred for or an behalf of the Association, and may pay compensation in a rcasonable
amount to iis Members for actual scrvices rendered to the Association as permitted by law.

ARTICLE IV
DISSOLUTION

4.1 Dissolution. The Association may be dissolved with the assent given
in writing and signaed by not less than two-thirds (2/3) of each class of Mcmbers.

4.2 Convevance or Redication of Assets. 1f the Association is dissolved,
for whatever reason, any and all assets, including propesty, consisting of the surface water
management system shall be conveyed to an appropriate agency of local govemment, as
determined by the Southwest Florida Water Munagement District, and if not accepted, then the
assets and surface water management system shall be dedicated o a similar not-for-profit
corporation.

H9500000284%
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ARTICILE ¥V
MEMBERSHIP

5.1 Memlership. Every person or entity who is a record OQwner of a fee
ar undivided fee interest in any Lot, as this term is defined in the Assoclation's Bylaws, which
is subjoct 10 assessment by the Association, including a contract seller, shall be a Member of the
Association. The foregoing is not intended 10 include persons or entities who hold an interest
mcrely as security for the performance of an obligation. Membership shall be appurienant to
and may not be scparated from uwnership of any Lot which is subject lo assessment by the
Association,

5.2 Change of Membership. Change of membership in the Association shall
be established by recarding in the Public Records of Polk County, Florida, a deed or other
instrusnent establishing a record title to a Lot subject to assessment by the Association and the
delivery to the Association of a certified copy of such instrumest. The Owner or Owners
designated by such instrument thus becomes 2 Member of the Association, and the membership
of the prior Owner is terminated.

5.3 lnterest of Mcmber. The inlerest of a Mcember in the funds and assets
of the Association cannot be assigned, hypothecated or ansferred in any manner cxcepl as an
appurtenance to the Member's Lot The funds and assets of the Association belong solely to the
Association subject to the limitation that the same be expended, held or used for the benefit of
the mesnbership and for the purposes avthorized herein, in the Declaration and the Association’s
Bylaws.

ARTICLE V1
VOTING RIGHTS
The Association shall have two classes of voting membership:

Class A_Members. Class A Members shall be all Owners except
Declarant. They shall be entitled to onc vote for each Lot owned. When more than one person
or eatity holds an interest in a Lot, all such persans or catities shall bc Members, and the vote
for the Lot shall be exercised as the Members determine. In no event shall more than one vote
be cast with respect to any Lot,

Class B Member. The Class B Member is the Declarant, as that term
is defined in the Declaration, who, or any successor to whom it may assign its rights as
Declarant, for cach Lot owned, shall be entitlad to three (3} votes. The Class B membership
will cease and be converted to Class A when the number of votes outstanding in the Class A
membership exceeds the number of votes outstanding in Class B.

R95000002849
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ARTICLE V1

INCORPORATORS
The name and address of each incorporator is:

Frank Drewniany 971 San Podro Avenue
Coral Qabley, Florida 33156

Althea Warrell 971 San Pedro Avenue
Coral Gables, Florida 33156

ARTICLE VIII
MANAGEMENT
The affairs and business of the Association shall be manzged by a Board of
Directors (the “Board®) and by the following officers: President, Vice President, Secretary and
Treasurer, and such other officers as the Board shall appoint. These officers shall be elected
by the Board at the first meeting of the Board following the annual maeeting of the Assoclation.
The President shall be a director, but no other officer nced be a director, The same person may
hold two offices, the duties of which are not incompatible, providad, however, ihe offices of

President and Vice President shall not be held by the same person, nor shall the offices of
President and Secretary or Assistant Secretary be held by the same person,

ARTICLE TX
INITIAL OFFICERS

The names of the officers who arc to serve until the first election of officers by
the Board are:

Frank Drewniany President/Treasurer
Althea Warrell Vice President/Secretary

ARTICLE X

DIRECTORS

10.1 Number of Directors and Injtial Directors. The Association shall have

at least three (3) directars. The initdal directors will serve until the first annual meeting of the
Association. The names and addresses of the initial directors ars:

H95000002849
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Frank Drewniany 971 San Pedro Avenuc
Coral Gables, Florida 33156

Althea Warrell 97} San Pedro Aveauc
Coral Gables, Florida 33156

Dianelyse Guttierrez 9280 Sunset Drive
Miami, Florida 33173

10.2 Appointment and Election. Until the first annual meeting, the Declarant
shall appoint the three (3) members of the Board who shall serve at the pleasure of the
Declarant, At the first annual mecting, the Memnbers of the Association, including the Declarant
if it is then still an Owner of a Lot or any interest therein, shall eloct the Members of the Board
by a plurality of the votes cast at such clection. All directors shall serve for terms of at least
three (3) years, It is the intent of this paragraph that following the expiration of the power of
appaintment by the Declarant and the eluction of a full Baard, sach year onc (1) director’s term
will expire. Notwithstanding the foregoing, the Class B Mcmber shall have the right 10
designate and select all of the Members of the Board until January 1, 2000.

10.3 yacangy. If therc is a removal, resignation, death, or cuner vacancy
of a director the vacancy shall be filled by the Declarant if such director had been appointed by
the Declarant, otherwise it shall be filled by the Board. A replacement director shall serve the
remainder of the term of the director’s predecessor.

10,4 Limitation on Liahility. No member of the Board or any committee of
the Association or any officer of the Association, or the Declarant, or any employse of the
Association, shall be personally liable to any Member of the Association, or ta any other party,
including the Association, for any damage, loss or prejudice suffered or claimed on account of
any act, omission, error, or negligence of such person or group, provided that such person ar
group has, upon the basis of such information as may be possessed by him, acted i good faith,
without willful or inentional misconduct.

10.5 Indempity. Every director and cvery officer of the Association shall
be indemnified by the Association against all expenses and liabilities, including counsel fecs,
reasonably incurred by or imposed upon the director or officer in connection with any
procecding or any settlement of any proceeding to which the divector or officer may be a party
or in which the director or officer may become involved by reason of being or having been 2
director or officer of the Association, whether or not the person is a director or officer at the
time such expenses are incurred, except when the director or officer i3 adjudged guilty of willful
misfeasance or malfeasance in the performance of the director's or officer's duties; provided that
in the cvent of a settlement, the indemnification shall apply only when the Board approved such
settlement and reimbursement as being for the best interest of the Association. The foregoing
right of indemnification shall be in addition to and not exclusive of all other rights 0 which such
director or officer may be entitled.

H95000002849
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10.6 Agsessments. The Board shall determiine the amounts of normal and
special asscakments in acconlinoe with the provisions of the Declaration. Where there are
multiple Owners of & Lot such Owners shall be jointly and severally liable for the payment of
the asscssments. In establishing the amount of the asscssments, except for the Declarunt, the
Boand may not provide that a Mamber shall pay no assesgnents. The assessments shall be fixed
by thc Board annuully and shall be based upon the costs and expenses expecied w0 be incurred
in owning, operating, and malntaining, end improving Association properties in the coming year
and on the establishient of reasonable rescrves for further use as deemed advisabie by the
Board. The normal assessments may Include any amounts to cover deficiencies from the
previous year; or, at the end of cach year the Board, as an alternate to increasing the coming
year's assessments, may make 8 special assessment above and beyond the annual assessment if
the costs and expenses of owning, operating, maintaining, and improving Association properties
in that year exceeded the amount of the normal assessment and other income reecived by the
Association. Speclal assessiments for maticrs or activities deemed appropriate by the Board may
be made at any time in accordance with the provisions of the Declaration.

ARTICLE X1
DESIGNATION OF REGISTERED AGENT AND REGISTERED OFFICE
The name of the 1nitial Registered Apent of the Association is Louis T. M. Cond,
and the street address of the initial Registered office is 200 South Orange Avenue, Suite 2600,
Orlando, Florida 32801.
ARTICLE Xl
DURATION
The Association shall have perpetual existence.
ARTICLE X1l
BYLAWS

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

ARTICLE XTIV

AMENDMENTS
14,1 Approval of Amendments. Amendments to the A rticles of Incorporation
shall be approved by the Board, proposed by them to the Members and approved at any meeting
by a two-thirds (2/3) vote of the Members present, provided that aot less than thirty (30) days

notice by mai! shall have been given to all of the Members setting forth the proposed
amendment.

H95000002843
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14.2 Notin Conflict. No amendment shall be made that is in conflict with
the Declaration or any supplementary declaration of covenants and restrictioas filed pursuant
thereto. No Amendment 1o these Articles of Incorporation which thall abridge, amend ar alter
the rights of the Association, its successors Or assigns, may be adopted or become effective
without the prior wntten consent of the Association, or such successor or assign,

14.3 Capy of Amendment. A copy of each amendment, after it becomes
cffective, shal]l be transcribed and certified in such form as may be nccessary to register the
same in the office of the Florida Department of Stats, and a certified copy thereof shall be
recorded in the Public Records of Polk County, Florida,

IN WITNESS WHEREOF, for the punpsse of forming this corporation under the
laws of Florida, the undersigned, incorporators have exccuted these Articles of Incorporation
this 2pd day of _arch, , 1995.

P
#ﬁwnimy Of
OO A Boa WD weQ) _

Althca Warrell

H95000:002849
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EXHIBIT "A"

Legul Description of the Land

The South 1/4 lying West of Jenning Road; the NW 1/4 of the SE 1/4 lying West of Jennings
Road; and the NE 1/4 of the SW 1/4 of Section 29, Township 28 South, Range 28 East, Polk
Couity, Florida

H93000002849
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CERTIFICATE DESIGNATING PLACY OF BUSINESS OR pPOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SFERVED.

SOUTHERLY AIJIRPORT HOMEOWNEKS" ASSOCIATION, INC.
Pursuant lo Chapter 48.091, Florida Statutes, the following is submitted:

That Southerly Airport Homeowners Association, Inc., desiring to organize
under the laws of the State of Flarida with its initial principal office, as indicated in the Articles
of Incorporation, at 9280 Sunsct Drive, Mimni, Florida 33173, has named Louis T. M. Conti
whose address js 200 South Orange Avenue, Suite 2600, Orlando, Florida 32801, as its agent
to accept service of process within this state.

ACKNOWLEDGMENT:

Having besn named 1o accepl service or process for the corporation named
above, at the placc designatod in this certificatg, 1 agree to act in that capacity and 1o comply
with the provisions of the Florida Not-For-Profyt Corporation Act relative to keeping open the
registered office.

Eouis T. onbl

QRL-12}417 L4y
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