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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: _Ashford at Aberdeen Maintepnance Association, Inc.
DOCUMENT NUMBER: N95000003863

The enclosed Articles of Amendment and fee are submitted for filing.

Pleasc return all correspondence concerning this matter to the following:

Cari A. Podesta

Name of Contact Person

Cari A. Podesta, P.A.
Finn/ Company

11382 Prosperity Farms Road, Suite # 227
Address

Palm Beach Gardens, Florida 33410
City/ State and Zip Code

caripocdestalawl@gmail .com
E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please calk;

Cari aA. Podesta at{__561 ) 627— 4186

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

O $35 Filing Fee O5s43.75 Filing Fee & BB43.75 Filing Fee &  [0$52.50 Filing Fee
Certificate of Status Certificd Copy Certificate of Status
{Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 » Clifion Building

Tallahassee, FL 32314 2661 Execitive Center Circle

Tallahassec, FL 32301
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AMENDED AND RESTATED ARTICLES OF INCORPORATION.
OF
ASHFORD AT ABERDEEN MAINTENANCE ASSOCIATION, INC.
A Florida Corporation Not-For-Profit

(This document is a substantial re-wording of the original Articles of Incorporation of Ashiord at
Aberdeen Maintenance Association, Inc. recorded in Official Records Book 8888, Pave 883 of the Palm

Beach County Public Records. Please reter to the wording of the original document tor present text.)

The undersigned incorporation, for the purpose of forming a corporation not-for-profit pursuant
to the laws of the State of Florida. Florida Statutes, Chapter 617, hercby adopis the tollowing
Amended and Restated Articles of Incorporation.

PREAMBLE

ASHFORD AT ABERDEEN ASSOCIATION. INC., a Flonida corporation not-for-profit
("ASHFORD™). ASHFORD GREEN AT ABERDEEN ASSOCIATION, INC.. a Florida
corporation not-for-protit (“*ASHIFORD GREEN™), ABERDEEN GOLF & COUNTRY CL.UB,
INC.. a Florida corporation not-for-profit (“CLUB™), and ASHFORD AT ABERDEEN
MAINTENANCE ASSOCIATION. a Florida corporation not-for-profit ("MAINTENANCE
ASSOCIATION™) have executed or intend to exceute and record an agreement entitled
SAMENDED  AND  RESTATED  ASHFORD  MAINTENANCE  AGREEMENT
("AGREEMENT™). The MAINTENANCE ASSOCIATION was formed as the association to
administer the AGREEMENT. and 1o perform the duties and exercise the powers pursuant to the
AGREEMENT, as and when the AGREEMENT is recorded in the Public Records ot Palm
Beach County. Florida, with these Amended and Restated Articles of [ncorporation attached as
an exhibit.  All of the definitions contained in the AGREEMENT apply to these Articles of
Incorporation ("ARTICLES”). All of the definitions contained in the AGREEMENT apply to
these ARTICLES. and to the Amended and Restated Bylaws of the MAINTENANCE
ASSOCIATION ("BYLAWS™). These defined terms have the same meaning as sct forth in the
AGREEMENT unless the context herein requires otherwise.

ARTICLE | - NAME AND ADDRESS

The name of the corporation is ASHFORD AT ABERDEEN MAINTENANCE
ASSOCIATION, INC. hereinafter referred to as the “MAINTENANCE ASSOCIATION". The
current address ol the principal office and current mailing address of the MAINTENANCE
ASSOCIATION is 20540 Country Club Boulevard, 101, Boca Raton, Florida 33434 or such
other addresses and locations as are designated by the MAINTENANCE ASSOCIATION in its
annual report filed with the Florida Department of State without the necessity of amending these
ARTICLES.



ARTICLE Il - PURPOSE

The purposes for which the MAINTENANCLE ASSOCIATION is organized are as
follows:

l. To operate as a corporation not-for-profit pursuant to Chapter 617 of the Florida Statutes.

2. To enforce and exercise the duties of the MAINTENANCE ASSOCIATION as provided
m the AGREEMENT.

-~

3. To promote the health, safety, welfare, comfort and social and economic benetit of the
members of the MAINTENANCE ASSOCIATION.

ARTICLE 11 - POWERS AND DUTIES

The MAINTENANCE ASSOCIATION has the following powers and duties:

I All of the common law and statutory powers of a corporation not-for-profit under the
laws of the State of Florida.

2. To administer, enforce, carry out and perform all of the acts, functions, rights and duties
provided in or contemplated by the AGREEMENT, including but not limited to. the following:

2.1 To own. purchase, sell. mortgage, encumber. lease, administer, manage, opcrate,
maintain, improve, repair and/or replace real and personal property including. without limitation,
the real property conveyed to the MAINTENANCE ASSOCIATION by the SPECIAL
WARRANTY DEED, the existing improvements located on said real property as more
specifically described in Paragraph 4 of the AGREEMENT. together with such future and
additional improvements as arc approved by a majority vote of the BOARD. However. any
expenditure for single capital improvement anticipated to or actually costing in excess of Ten
Thousand ($10.000.00) Dollars. as adjusted upwards automatically by five (5%) percent per
annum as of January 17 of each calendar year beginning with the year following the vear of the
adoption of these ARTICLES ("CAPITAL IMPROVEMENT SPENDING LIMITATION™).
which cannot be paid out of reserves. and which requires a special assessment, also requires the
unanimous prior approval of all members of MAINTENANCE ASSOCIATION. As used herein
the term ““capital improvement™ shall mean an expenditure designed to increase the useful life of
an asset, expand the usetul function of an assct, enhance the quality of service of the asset
mctuding reducing its operating cost or upgrading essential parts of an asset but shall exclude
expenses incurred for the ordinary and routine maintenance of an asset.  As an example of how



the CAPITAL IMPROVEMENT SPENDING LIMITATION is to be calculated, annually.
assume that these ARTICLES are adopted in 2018 and that the CAPITAL IMPROVEMENT
SPENDING LIMITATION is set at its buse of $10.000.00. Beginning on January 1, 2019 the
CAPITAL IMPROVEMENT SPENDING LIMITATION will be adjusted to $10.500.00
($10.000.00 plus 5% of $10,000.00 or $500.00), and on January 1, 2020 the CAPITAL
IMPROVEMENT SPENDING LIMITATION will be adjusted to $11,025.00 ($10.500.00 plus
5% of §10.500.00 or $525.00), and on January 1, 2021 the CAPITAL IMPROVEMENT
SPENDING LIMITATION will be adjusted 10 $11,576.00 ($11.025.00 plus 5% of $11,025.00 or
$351.00). and then continuing each vear, thercafier, on January 1 the same calculation will be
made using the prior year's CAPITAL SPENDING LIMITATION.

2.2 To make and collect ASSESSMENTS against its members as provided in Paragraph
5 of the AGREEMENT to defray the costs, expenses and losses incurred or 10 be incurred by the
MAINTENANCE ASSOCIATION, and to use the proceeds thercof in the exercise of the
MAINTENANCE ASSOCIATION'S powers and duties.

23  To enforce the provisions of the AGREEMENT. these ARTICLES, and the
BYLAWS, and, 10 seck direct reimbursement for damages, expenses, costs. claims or losses.
including reasonable attorneyvs™ fees and costs caused by ASHFORD or ASHFORD GREEN'S.
owner/resident or their guest or invitee or any contractor or emplovee of CLUB.

24 To make, establish and enforce reasonable rules and regulations governing the use
of the property (real and personal) and improvements located thercon owned by the
MAINTENANCE ASSOCIATION. The real property currently owned by the MAINTENANCE
ASSOCIATION s legally described in the SPECIAL WARRANTY DEED attached to the
AGREEMENT as Exhibit “B” and the current improvements located on such real property is
more specifically described in Paragraph 4 of the AGREEMENT.

2.5 To grant and modify casements. and to dedicale property owned by
MAINTENANCE ASSOCIATION to any public or quasi-public agency, authority or utility

company for public. utility, drainage and cable television purposes.

2.6 To borrow money for the purposes of carrying out the powers and duties of the
MAINTENANCE ASSOCIATION.

2.7 To exercise control over exterior alterations, additions, improvements. or changes in
accordance with the terms of the AGREEMENT and these ARTICLLES.

2.8 To obtain property damage and liability insurance.



29 To employ personnel necessary to perform the obligations, services and duties
required of or to be performed by the MAINTENANCE ASSOCIATION under the
AGREEMENT and for proper operation, management and maintenance of the properties and
improvements, for which the MAINTENANCE ASSOCIATION is responsible under the
AGREEMENT. or to contract with others such as a property manager or managing agent and/or
accountant, for the performance of such obiigations, services. and/or duties.

2.10 To sue and be sued.

211 To contract for sccurity uand other services for the properties and improvements
which are operated, maintained and managed by the MAINTENANCE ASSOCIATION under
the AGREEMENT.

ARTICLE IV - MEMBERS

1. The members of the MAINTENANCE ASSOCIATION consist of the following, and
their successors and assigns:

1.1 ASHFORD GREEN;

1.2 ASHFORD; and

1.3 CLUB
2. The sharc of each member in the funds and assets of the MAINTENANCE
ASSOCIATION, and any membership in this MAINTENANCE ASSOCIATION, cannot be
assigned. hypothecated or transferred in any manner.
3. On all matters upon which the membership is entitled to vote, the CLUB is entitled to one
(1) vote, and the other members are entitled to 1wo (2) votes. The members must cast their votes

in the manner set forth in the BYLAWS or as provided under applicable Florida law.

4. The BYLAWS must provide for an annual meeting of the members of the
MAINTENANCE ASSOCIATION and must make provision for special meetings.

ARTICLE V — TERM OF EXISTENCE

The MAINTENANCE ASSOCIATION has perpetual existence,

ARTICLE VI - INCORPORATOR




The name and street address of the incorporator was: UDC HOMES, INC., a Delaware
corporation, 4965 Le Chalet Boulevard. Bovnton Beach. Florida, 33437,

ARTICLE VII - DIRECTORS

l. The property. business and affairs of the MAINTENANCE ASSOCIATION shall be
managed by a BOARD which consists of five (3) directors, unless any member waives its right
to appoint a director as set lorth below unless the members unanimously vote to change the
number of dircctors.

2. All of the duties and powers of the MAINTENANCE ASSOCIATION cxisting under the
AGREEMENT, these ARTICLES and the BYLAWS are exercised exclusively by the BOARD.
s agents. contractors or cmployees. subject to approval by the members only when specifically
required.

3. Unless the members unanimously agree to the contrary, the CLUB 1s entitled to appoint.
one (1) director. and the other members are entitled to appoint two (2) directors.

4, Directors can be removed and vacancies on the BOARD must be filed in the manner
provided by the BYLAWS, However any director appointed by 2 member can only be removed

by that member.

ARTICLE VI - OFFICERS

The officers of the MAINTENANCE ASSOCIATION are a president, vice president,
sccretary, treasurer and such other officers as the BOARD from time 1o time by resolution
creates. The officers serve at the pleasure of the BOARD. and the BYLAWS can provide for the
removal from office of ofticers, tor filling vacancies, and for the duties of the officers.

ARTICLE IX — INDEMNIFICATION

l. The MAINTENANCE ASSOCIATION indemnifies any person who was or is a party. or
is threatened to be made a party, to any threatened, pending or contemplated action. suit or
procceding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the MAINTENANCE ASSOCIATION) by reason of the fact that he is or was a
director. employce. officer or agent of the MAINTENANCE ASSOCIATION., against expenses
(including attorneys™ fees), judgments. fines and amounts paid in scttlement actually and
reasonably incurred by him in connection with the action. suit or proceeding if he acted in good
faith and in a manner he reasonably believed to be in. or not opposed 1o, the best interest of the



MAINTENANCE ASSOCIATION; and with respect to any criminal action or proceeding, if he
had no reasonable cause to believe his conduct was unlawful; except, that no indemnification can
be made in respect to any claim. issue or matter as to which such person has been adjudged o be
liable for gross ncgligence or willful misfeasance or malfeasance in the performance of his duties
to the MAINTENANCE ASSOCIATION unless and only to the extent that the court in which
the action or suit was brought determincs, upon application, that despite the adjudication of
liability, but in view of all the circumstances of the case. such person is fairly and reasonably
entitled to indemnity for such expenses which the court deems proper. The termination of any
action, suit or proceeding by judgment, order, scttlement, conviction, or upon a plea of nolo
contendere or its equivalent, cannot, in and of 1tself, create a presumption that the person did not
act in good faith and in a manner which he reasonably believed to be in, or not opposed to. the
best interest of the MAINTENANCE ASSOCIATION; and with respect to any criminal action
or procceding. that he had no reasonable cause 10 believe that his conduct was unlawful.

2. To the extent that a director, officer, employee or agent of the MAINTENANCE
ASSOCIATION has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Paragraph | above. or in defense of any claim, issue or matter therein.
he must be indemnified by the MAINTENANCE ASSOCIATION against expenses (including
" fees and appellate attorneys’ fees) actually and reasonably incurred by him in
connection therewith.

atlorneys
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3. Expenses incurred in defending a civil and criminal action, suit or proceeding can be paid
by the MAINTENANCE ASSOCIATION in advance of the final disposition of such action, suit
or proceeding as authorized by the BOARD in the specific case upon receipt of an undertaking
by or on behalt of the director, officer. emplovee or agent to repay such amount unless it is
ultimately determined that he 1s enutled 1o be indemnified by the MAINTENANCE
ASSOCIATION as authorized herein.

4. The indemnitication provided herein is not exclusive of any other rights to which those
seeking indemnification are entitled under the laws of the State of Florida, any Byv-Law.
agreement, vote of members of otherwise, and as to action taken in an official capacity while
holding office, continues as to a person who has ceased to be a director. officer, emplovee or
agent and inures 1o the benefit of the heirs, exccutors, and administrators of such a person,

3. The MAINTENANCE ASSOCIATION has the power 10 purchase and maintain
insurance on behalfl of any person who is or was a director, ofticer, employee or agent of the
MAINTENANCE ASSOCIATION, or is or was serving at the request of the MAINTENANCE
ASSOCIATION as 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. as arising out of his status as such, whether or not the



MAINTENANCE ASSOCIATION would have the power to indemnify him against such
liability under the provisions of this Article.

ARTICLE X-BYLAWS

The original Bylaws were adopted by the BOARD and can be altered, amended or
rescinded by the members of the MAINTENANCE ASSOCIATION in the manner provided by
the BYLAWS. In the event of anv conflict between a term or provision of these BYLAWS and
any term or provision of the AGREEMENT. the term or provision of the AGREEMENT
controls. In the event of any conflict between a term or provision of these BYLAWS and any
term or provision of the ARTICLES. the term or provision of the ARTICLES controls.

ARTICLE XI-AMENDMENTS

1. Amendments o these ARTICLES must be proposed and adopted by a majority of the
votes of the members of the MAINTENANCE ASSOCIATION.

2. Upon the approval of an amendment to these ARTICLES., the articles of amendment
nust be executed and dehvered to the Department of State as provided by law. and a copy
certitfied by the Department of Statc must be recorded in the public records of Palm Beach
County. Florida.

ARTICLE XI1 = DISSOLUTION

In the event of dissolution or final liquidation of the MAINTENANCE ASSOCIATION.
the assets, both real and personal. of the MAINTENANCE ASSOCIATION. must be transferred
to the entity on the PLAT. failing which such real or personal property must be dedicated 1o an
appropriate public agency or utility to be devoted to purposes as nearly as practicable the same as
those to which they were required 1o be devoted by the MAINTENANCE ASSOCIATION. In
the event that such dedication is refused acceptance. such assets must be granted, conveved and
assigned to any non-profit corporation. association. trust or other organization, to be devoted to
purposes as nearly as practicable 1o the same as those to which they were required to be devoted
by the MAINTENANCE ASSOCIATION, No such disposition of MAINTENANCE
ASSOCIATION propertics is effective to divest or diminish any right or title of anv member,

ARTICLE XTI = REGISTERED OFFICE AND NAME OR REGISTERED AGENT

The registered agent of the MAINTENANCE ASSOCIATION is  Residential
Management Concepts, Inc.. ¢/o Gary Palombi, 20540 Country Club Boulevard, #101. Boca
Raton, Flornida 33434 or such other persons at such addresses as designated by the



MAINTENANCE ASSOCIATION in its annual report filed with the Florida Department of
State without the neeessity of amending these ARTICLES.
Certificate of Adoption
WHEREFORE, these Articles have been unanimously approved by members of the
Corporation, respectively, by and through their respective Boards of Directors. and. therefore,

the Corporation has executed these ARTICLES on lhlsﬂddv of W:{} .2018.

ASHFORD A'T/ABE DEEIN
MAINTENANCE ASSOCIATION. INC.

Its @ﬁﬁ (> Uf{7y

State of Flor

County of Q,\w "Beoch

The toreLomg instrumgnt was acknowledged before me lhiz@_ﬂiday 0 i}, 2018 by

y (espel dof of ASHFORD AT ABERDEEN MAINTENANCE
ASSOCU{TIO\I. lNC. a Horlda corporation not-for-profit, on behalf of the Corporation. He/she
IS M-V known to me or has produced N l B’ as identification and did not take an

- Can” G Nodbih_

Notary Public
State of Fiorida

My commission expires:

Cari A, Podasta
NOTARY PUBLIC
STATE OF FLORIDA
= Commy FFoga3ag
Expires 4/20/202¢




